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NOTICE OF 2010 ANNUAL MEETING OF STOCKHOLDERS
TIME
11:00 a.m., Wednesday, May 26, 2010
PLACE

Corporate Headquarters
Conference Center
358 Hall Avenue

Wallingford, CT 06492

AGENDA
1. To elect three directors for terms to expire at2b@3 Annual Meeting of Stockholde
2. To ratify the appointment of Deloitte & Touche LiaB independent accountar
3. To transact such other business as may properlg ¢ém@fore the meeting and any postponements or rujeants thereof.

By Order of the Board of Directors
Edward C. Wetmore
Secretary

April 26, 2010

—IMPORTANT—
PLEASE COMPLETE, DATE, SIGN AND RETURN
THE ACCOMPANYING PROXY WHETHER OR
NOT YOU PLAN TO ATTEND THE MEETING

Important Notice Regarding the Availability of Proxy Materials for the Stockholders Meeting to Be Heldon May 26, 2010: The Prox
Statement and Annual Report to Stockholders for the fiscal year ended December31l, 2009 are availablet
www.edocumentview.com/APH.
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PROXY STATEMENT

This Proxy Statement (first mailed to stoaklers on or about April 26, 2010) is furnishedhe holders of the Class A Common St
par value $.001 per share ("Common Stock"), of Aemgh Corporation (the "Company" or "Amphenol") ionmection with the solicitation
proxies for use at the Annual Meeting of Stockhtdde be held in the conference center at the Cagip&orporate Headquarters at 358
Avenue, Wallingford, Connecticut 06492-7530 (telepd (203) 265-8900) at 11:00 a.m. on Wednesday, 2622010 (the "Annual Meeting").

RECORD DATE

The Board of Directors of the Company (tBeard") has fixed the close of business on Margh2d10 as the Record Date for the Z
Annual Meeting (the "Record Date"). Only stockhotdef record at the Record Date are entitled teceaif and to vote at the Annual Meel
and any postponements or adjournments thereofrsop or by proxy. At the Record Date, there wét®,318,632 shares of Common St
outstanding.

PROXIES

The proxy accompanying this Proxy Stateniesblicited on behalf of the Board for use at mual Meeting and any postponement
adjournments thereof. Each holder of Common Stecé&nititled to one vote for each share of CommorkSteld at the Record Date. 7
holders in person or by proxy of a majority of #ieres of Common Stock entitled to be voted aftieual Meeting shall constitute a quorum.

Any proxy delivered pursuant to this sdétion is revocable at the option of the persom(g@cuting the same upon receipt by
Company, prior to the time the proxy is voted, afudy executed instrument revoking it, or of a dakecuted proxy bearing a later date, «
the case of death or incapacity of the person(guing the same, of written notice thereof, osbgh person(s) voting in person at the An
Meeting. Unless revoked, all proxies representimgyres of Common Stock entitled to vote which aléeseleed pursuant to this solicitation v
be voted at the Annual Meeting and, where a chlo&zbeen specified on the proxy card, will be vatedccordance with such specificati
Where a choice has nobeen specified on the proxy card, the proxy will beoted in accordance with the recommendations of yw Board
of Directors. If other matters are properly presentd for consideration at the Annual Meeting, the pray holders appointed by the Boar:
(who are named in your proxy card if you are a regitered stockholder) will have the discretion to va on those matters for you i
accordance with their best judgment.

An affirmative vote of a majority of theales of Common Stock, present in person or repteddsy proxy at the Annual Meeting
required for approval of all items submitted tocktwolders for their consideration. Effective Jayuhr2010, your broker is no longer permi
to vote on your behalf on the election of directondess you provide specific instructiof®r your vote to be counted, you now will need
communicate your voting decisions to your broker, Bnk or other financial institution before the dateof the Annual Meeting.

The inspectors of election appointed far finnual Meeting with the assistance of the Comfzatmansfer agent, Computershare 1
Company, N.A., will tabulate the votes. Broker nartes will be treated as votes cast for purposesaforum, but will not be counted as ei
voting for or against any proposal. Abstentiond Wwé included in tabulations of the votes cast ooppsals presented in the same mann
votes cast against such proposals.

Proxies may be solicited personally, bylp&inail, telephone or other means of communicatiotheyCompany's directors, officers i
regular employees who are not specifically empldigegroxy solicitation purposes and who will neteive any additional compensation.
Company will reimburse brokerage houses and othstodians, nominees and fiduciaries for their reabte out-ofpocket expenses 1
forwarding proxy and solicitation materials to &tbolders.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

Listed in the following table are thosecstoolders known to Amphenol to be the beneficiaherg of more than five percent of
Company's Common Stock as of December 31, 2009.

Name and Address o Amount and Nature of Percent
Beneficial Owner Beneficial Ownership of Class
FMR LLC 19,123,11(1) 11.0%%

82 Devonshire Street
Boston, MA 0210¢

Janus Capital Management LLC 13,759,67(2) 7.9%%
151 Detroit Street
Denver, CO 8020

BlackRock, Inc. 9,579,48(3) 5.53%
40 East 52nd Street
New York, N.Y. 10022

@

@)

®)

The Schedule 13G filed by such beneficial ownefFebruary 12, 2010 for the year ended December @19 thdicate
that it has sole voting power over 949,387 shanelssale dispositive power over all 19,123,115 share

The Schedule 13G filed by such beneficial ownefFebruary 16, 2010 for the year ended December @19 thdicate
that it has sole voting and dispositive power 0%2r140,621 shares and shared voting and dispogitbveer ove
1,619,050 shares.

The Schedule 13G filed by such beneficial ownedamuary 20, 2010 for the year ended December 3B, P@icates thi
it has sole voting and dispositive power over &8i79,484 share:

2
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SECURITY OWNERSHIP OF MANAGEMENT

Set forth below is certain information withspect to beneficial ownership of the Compangm@on Stock as of March 29, 2010 by ¢
director, the named executive officers (listediia Summary Compensation Table on page 30) and byxedutive officers and directors of
Company as a group:

Name of Amount and Nature of Percent of
Beneficial Owner Beneficial Ownership Class
Gary A. Andersot 364,20((1) *
Ronald P. Badi 47,9942)(3) *
Stanley L. Clark 58,99¢2)(3) *
Edward G. Jepse 119,99¢2)(3) *
Andrew E. Lietz 55,99¢2)(3) *
Martin H. Loeffler 1,374,601(2) *
John R. Lorc 57,9942)(3) *
R. Adam Norwitt 446,49¢((1) *
Diana G. Reardo 450,00((1) k3
Richard E. Schneide 55,00((2) *
Dean H. Secord 47,71(2)(3) *
4)

Luc Walter 399,9641) *
All executive officers and directors of the Compasya 4,010,55! 2.31%

group (17 person:

(1)

(2)

3)

Less than one percent.

The share ownership amounts in this table incl@shares, 4,364 shares and 4,200 shares whichiaently owned b
Messrs. Norwitt, Walter and Schneider, respectival/ well as 445,600, 450,000, 364,200, 395,6005n800 share
respectively, which are not presently owned by Nwrwitt, Ms. Reardon, Messrs. Anderson, Walter &utineider bt
which would be issuable upon the exercise of stgkons which are currently exercisable or are @sable withil
60 days of March 29, 2010.

The share ownership amounts in this table incly@é@ 15,000, 100,000, 12,000, 38,600, 14,000 antl2shares whic
are currently owned by Messrs. Badie, Clark, Jepséatz, Loeffler, Lord and Secord, respectivelyheTtable als
includes (i) 43,999, 43,999, 19,999, 43,999, 43,8088 43,999 shares which are not presently ownelldssrs. Badi
Clark, Jepsen, Lietz, Lord and Secord, respectjiviely which would be issuable upon the exercisestotk option
pursuant to the Amended 2004 Stock Option PlarDioectors of Amphenol Corporation (the "DirectoBtbck Optiol
Plan") which are currently exercisable or are eisafle within 60 days of March 29, 2010 and (iB36,000 share
respectively, which are not presently owned by Mreffler but which would be issuable upon the eiseroof stoc
options which are currently exercisable or are @gable within 60 days of March 29, 2010.

The share ownership amounts for Messrs. Badie kClapsen, Lietz, Lord and Secord reflected in talde do nc
include any shares of the Company's Common Stocikkhwimay be issued pursuant to the Amphenol Corjom
Directors' Deferred Compensation Plan (the "Diret@eferred Compensation Plan") described under déptiol
"Director Compensation for the 2009 Fiscal Year'paige 13. Mr. Lietz was appointed to the Board amuary 24, 20C
and the cumulative balance
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(4)

his Directors' Deferred Compensation account aspail 1, 2010, including credit for dividends, 9873 unit share:

Mr. Secord was appointed to the Board on MarchZ®)?2 and the cumulative balance in his Directorsfebrec
Compensation account as of April 1, 2010, includangdit for dividends, is 14,791 unit shares. Comaireg with thi
fourth quarter 2008, Mr. Secord elected to recdiiequarterly director's fees in cash in lieu o&rgls. Mr. Badie wi
appointed to the Board on July 21, 2004 and theutatine balance in his Directors' Deferred Comp#ogsaaccount as
April 1, 2010, including credit for dividends, i$3%6 unit shares. Mr. Clark was appointed to tharBmn January 2
2005 and the cumulative balance in his Directoefelred Compensation account as of April 1, 200€uding credit fc
dividends, is 8,225 unit shares. Mr. Lord was apfeal to the Board on March 10, 2004 and he hadeelawt to defe
fees pursuant to the Directors' Deferred Compemsd&ian. He receives his fees in cash. Mr. Jepsenappointed to t
Board on January 5, 2005 and he has elected ragfés his fees pursuant to the Directors' Defe@ethpensation Pla
He receives his fees in cash. The share ownershquat reflected in this table also includes 100,688res of Comm
Stock which are currently owned by Mr. Jepsen. Cemeing with the fourth quarter 2009, Messrs. Badilgrk ant
Lietz elected to receive their quarterly directde'ss in cash in lieu of shares. As long as thetiele to receive quarte!
director's fees in cash in lieu of shares contintles cumulative balance in each of Messrs. Ba@lark, Lietz an
Secord's Director's Deferred Compensation accoilhvmly increase by the number of shares creditedlividends.

The share ownership amount for Mr. Secord alsages 1,000 shares of Common Stock owned directlyisgpouse

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange g%cl934 requires that the Company's executiveeei$ and directors, and any persons
own more than 10% of the Common Stock, file repoft@itial ownership of the Company's Common Stacki subsequent changes in
ownership with the Securities and Exchange Comuomis$iSEC") and furnish the Company with copies bffarms they file pursuant
Section 16(a). As a practical matter, the Compaseks to assist its directors and officers by maeimigptransactions and completing and fi
reports on their behalf.

Based upon a review of the filings with 8C and written representations from directorsexetutive officers that no other reports v
required, the Company believes that during fiseairy2009 and as of the date of this Proxy Statera#irBection 16(a) filing requirements w
made in a timely manner, except that on April 1®.Q2a Form 4 was filed with the SEC reporting twoghases of Common Stock which w
inadvertently not previously reported by Mr. Clark.
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PROPOSAL 1. ELECTION OF DIRECTORS

The Amended and Restated Certificate obrdporation and the Bizaws of the Company provide for a board consistihgot less tha
three or more than fifteen directors. Currently ttumber of directors of the Company is eight. &es of the Company are elected for te
of three years, with approximately otieérd of the directors subject to election eachry@ecordingly, action will be taken at the Ann
Meeting for the reelection of three current directors, Stanley L.ricl&ndrew E. Lietz and Martin H. Loeffler. Each thiese directors will ho
office for the three-year term ending in 2013 andltheir respective successors are elected aatifigal.

It is intended that the proxies deliveradguant to this solicitation will be voted in favof the election of Messrs. Clark, Lietz
Loeffler except in cases of proxies bearing cogtrastructions. In the event that any of these mm®as should become unavailable for ele:
for any presently unforeseen reason, the persanga@n the proxy will have the right to use his/discretion to vote for a substitute.

Certain information regarding all directorscluding individual experience, qualificationattributes and skills that led the Boarc
conclude that the director should serve on the B@aset forth below. The Company's goal is to méde a Board that works together and
management to deliver long term stockholder valtee Company believes that the nominees and dies®ir forth below, all of whom ¢
currently directors of the Company, possess théssknd experience necessary to guide the Compaitiyei best interests of its stockhold
The Company's current Board consists of individuwath proven records of success in their chosefieggions and with the Company. The)
have high integrity and keen intellect. They arbegial yet independent in their thinking, and halemonstrated the willingness to make
time commitment necessary to be informed abouirttexconnect industry and the Company, includisgciistomers, suppliers, competit
stockholders and management. Members of the Bdsodhave extensive experience in the managememildic companies, risk assessm
accounting and finance and global business practind operations.

The following information also details afifis held and other business directorships duriag#st five years, the classes and terms
directors and nominees. Beneficial ownership ofitgcgecurities of the directors and nominees isaghander the caption "Security Owners
of Management" on page 3.

NOMINEE DIRECTORS FOR ELECTION IN 2010

Stanley L. Clark Mr. Clark, age 66, has been a Director since Jy2@05. Mr. Clark has been chief executive offiaed trustee
of Goodrich, LLC since 2001, a role which provides excellent insight into a broad range of marleetd
investment perspectives as well as financial amglyghich are of particular value in his roles daman of thi
Pension Committee and a member of the Audit Coramittle gained significant experience in general
management of a complex manufacturing organizatsochief executive officer of Simplex Time Recorder
Company from 1998 to 2001 and director from 199801, chief operating officer from 1996 to 1998 an
group vice president from 1994 to 1996. Prior takimy at Simplex Time Recorder Company, he heldovar
positions with Raytheon Company over a period ofd&rs, including service as the corporate groap vi
president for the commercial electronics group and director of New Japan Radio Company, a j@ntwe
between Raytheon Company and Japan Radio. Mr. @lackserved four years in the United States Nehey.
brings to the Board international experience a$ ashn understanding of the defense industrymgoitant
market segment for the Company. Mr. Clark is Chairrof the Pension Committee and is a member oA tiuit
Committee and the Nominating/Corporate Governaraar@ittee of the Company. He has not served on the
board of directors of any other public company dgithe last five year:

5
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Andrew E. Lietz

Martin H. Loeffler

Ronald P. Badie

Mr. Lietz, age 71, has been a Director since dgn001. Prior to his retirement in 2009, Mr. kigtas
managing director of Rye Capital Management, LL@rfr2000 through 2009, where he managed a poribblio
investments, gaining insight into a wide varietyirafustries. He was president and chief executffiees of
Hadco Corporation from 1995 until 2000. During teaure at Hadco, Mr. Lietz managed a global teaimol
manufacturing business, providing him with a deegarstanding of the products, technology, markeds a
international dynamics of the Company. Mr. Lietzreatly serves as a director of Details Dynamic brtd
Safeguard Scientifics, Inc. He is Chairman of tleerihating/Corporate Governance Committee and is a
member of both the Executive Committee and the Gorsgtion Committee of the Company. In addition, he
serves as presiding director of the Company. Irptst five years, but not currently, Mr. Lietz ssthas a
director of Omtool, Ltd

Mr. Loeffler, age 65, has been a Director sinceddgger 1987, and an employee of the Company for
approximately 37 years. He has been Chairman dBtfaed of the Company since May 1997 and Executive
Chairman of the Company since January 2009. Mrfflasavas Chief Executive Officer of the Companwgrfr
May 1996 to December 2008 and was President aCtdmpany from 1987 to December 2007. Prior to
assuming the role as President, he oversaw the @uoytgpinternational operations, and prior to tieaved in
general management and operations roles in seézarapean countries. He has a technology backgraithda
PhD in physics and experience as a researchee ifield of semiconductors. His leadership, markeivledge,
technology background, international and otherress experience is of tremendous value to the Caoynipa
his role on the board and as Executive Chairman Ligeffler has not served on the board of directdrany
other public company during the last five yei

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR EACH OF THE
PROPOSED NOMINEES FOR ELECTION TO THE BOARD OF DIRE CTORS.

DIRECTORS CONTINUING IN OFFICE WITH TERMS EXPIRING IN 2011

Mr. Badie, age 67, has been a Director since JO04A2Mr. Badie retired from Deutsche Bank in 2082yhich
time he was vice chairman of Deutsche Bank Seesritile also held several executive positions wsth i
predecessor, Bankers Trust Company. Mr. Badietmsiite experience in the investment banking inglustr
extremely valuable to the Company, in particulathwespect to his insight into merger & acquisitaord capita
markets related matters. He is Chairman of the #kex Committee and is a member of the Audit Cortemit
and the Pension Committee of the Company. In tisefpee years, but not currently, Mr. Badie serasda
director of Integrated Electrical Services, Inaid &lobal Motorsport Group, Inc. Mr. Badie currgrgkerves as
lead independent director and member of the congpiemsand nominating and corporate governance ctiee
of Nautilus, Inc. and as a director, chairman ef tompensation committee and member of the audititiee
of Obagi Medical Products, Inc. as well as leacepehdent director and member of the audit committee
Merisel, Inc.
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R. Adam Norwitt Mr. Norwitt, age 40, has been a Director sincauday 2009, and an employee of the Company for
approximately 11 years. He has been President §arugary 2007 and Chief Executive Officer sincaidan
2009. Mr. Norwitt was Chief Operating Officer oktiCompany from January 2007 through December 2068.
was Senior Vice President and Group General Man&gerldwide RF and Microwave Products division loé t
Company from June 2006 through December 2006 aoe Riesident and Group General Manager, Worldwide
RF and Microwave Products division of the Compaioyrf January 2004 through June 2006. Prior thereto,
Mr. Norwitt served as group general manager, geémeaaager and business development manager withusar
groups in the Company, including approximately fpgars resident in Asia. Mr. Norwitt has a juricthy
degree and trained as a corporate lawyer priasitong the Company. He also has an MBA degree. &fe h
studied in the United States, Taiwan, Beijing anahEe. His vision, leadership, market knowledge,gae&
acquisition experience, international exposure@her business experience are of significant vadube
Company. Mr. Norwitt has not served on the boardidctors of any other public company during thet five
years.

Dean H. Secord Mr. Secord, age 74, has been a Director since M206R. Mr. Secord is currently actively employecdhas
independent business consultant, primarily to tiseriance industry, where he gains exposure toadlange ¢
global business issues. Mr. Secord brings to trerdtremendous depth of knowledge of public acdagnin
addition to exposure to a diverse array of compmarel accounting issues, achieved as an interaatoidlit
partner of PricewaterhouseCoopers LLP prior tarétisement in 2001. After having served as Chairmofine
Audit Committee of the Company for over seven yelsis Secord resigned from this role effective Afri
2010, but he continues as a member of the Auditi@ittee. In January 2010 he resigned as a membaeof
Compensation Committee and the Nominating/Corpdgateernance Committee of the Company. Mr. Secord
has not served on the board of directors of angrgtiblic company during the last five yee

7
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DIRECTORS CONTINUING IN OFFICE WITH TERMS EXPIRING IN 2012

Edward G. Jepsen Mr. Jepsen, age 66, has been a Director since 3aR0@5. Mr. Jepsen was employed as a non-executive
Advisor to the Company from January 2005 throughréiirement in December 2006. He was Executive Vic
President of the Company from 1989 through 2004Gimdf Financial Officer of the Company from 1989
through 2004. Mr. Jepsen also served as a Direétilve Company from 1989 through 1997. During hisetas
Chief Financial Officer of the Company, Mr. Jepggined a deep familiarity with the operations, netsk
technologies and other business matters of the @oy@nd in particular a comprehensive understgnafithe
Company related to accounting and auditing. Int&fdi Mr. Jepsen brings to the Board significanterience i
public accounting and auditing acquired as a padh@ricewaterhouseCoopers LLP prior to joining th
Company. Effective April 1, 2010, Mr. Jepsen hasuased the position of Chairman of the Audit Comestan
is a member of the Compensation Committee and @e@@mmittee of the Company. Mr. Jepsen also ctiyren
serves as a director and chairman of the audifinadce committee and member of the compensatiomutiee
of Gerber Scientific, Inc., and as a director ahdignan of the audit and finance committee and negrabthe
compensation committee and the safety, healthyiggeund environmental committee of ITC Holdingsr@an
the past five years, but not currently, Mr. Jepsenved as a director of TRC Company, |

John R. Lord Mr. Lord, age 66, has been a Director since Maf@2Mr. Lord served as the non-executive chairpfan
Carrier Corporation from 2000 through 2006. Mr. d.evas president and chief executive officer of @arr
Corporation, a division of United Technologies Gmadion, from 1995 until his retirement in 2000..Nprd
served in a variety of executive and general mamage roles at United Technologies between 19751896.
During his more than 25 year career at United Teldgies, Mr. Lord gained significant manufacturiggneral
management, and global management experiencedinglgpending three years based in Asia, one of the
Company's most important regions. He was also weglved in personnel development at United Tecbgias
providing him with insight into management develagrhand compensation issues which is of great \taltiee
Company. He is Chairman of the Compensation Coramdnd is a member of the Executive Committee &nd o
the Nominating/Corporate Governance Committee ®CGbmpany. Mr. Lord currently serves as a direatat
member of the audit and finance committee and ofairof the compensation committee of Gerber
Scientific, Inc.
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THE BOARD OF DIRECTORS AND THE COMMITTEES OF THE BO ARD
Governance Principles

Amphenol Corporation's Corporate GovernaRdaciples meet or exceed the Listing StandardthefNew York Stock Exchange (
"NYSE Listing Standards"), including guidelines fietermining director independence and reportingcems to noremployee directors a
the Audit Committee of the Board. The Company's thmasrent Governance Principles, the Code of Besinéonduct and Ethics and
Charters of the Audit Committee, the Compensatiam@ittee and the Nominating/Corporate Governanceni@ittee of the Board a
reviewed at least annually and revised as warramtagphenol Corporation's Code of Business Conduadt Bthics applies to all employe
directors and officers of the Company and its glibges. The Principles, Code and Charters cancbesaed via the Company's websit
www.amphenol.corby clicking on "Investors”, then "Governance" thiba desired Principles, Code or Charter. Printgresoof the Company
most current Governance Principles, the Code ofiregs Conduct and Ethics and the Charters of thditATommittee, the Compensat
Committee and the Nominating/Corporate Governarma@ittee of the Board will also be provided to atyckholder of the Company free
charge upon written request to the Secretary o€Cbrapany, 358 Hall Avenue, P.O. Box 5030, WallimgfdConnecticut 06492-7530.

Director Independence

The Board has adopted the definition ofl&pendent director" set forth in the NYSE Listirtgr&lards to assist it in making determinat
of independence. In addition to applying these glirgs, the Board will consider all relevant faetsd circumstances in making
independence determination. The Board has confirthatlall of the directors are independent of tleen@any and its management with
exception of Messrs. Loeffler and Norwitt each ¢fom is considered an inside director because afurient employment with the Company.

Board of Directors and Committees

The Board currently consists of eight dioes. Mr. Loeffler is Chairman of the Board and Mietz is the Board's presiding director.
presiding director, Mr. Lietz has the authoritydall, schedule and chair executive sessions ofritiependent directors. After each exect
session the presiding director communicates with@hairman of the Board and/or the Chief Execu@fcer, to provide feedback and
effectuate the decisions and recommendations dhttependent directors.

The Board of Directors has determined ttsaturrent leadership structure, including an pefedent presiding director, a Chairman of
Board who is an inside director and a Chief Exeeu®fficer who is also an inside director is appiaje at the present time and allows
Board to fulfill its duties effectively and effialy based on the Company's current needs. Hisiityjche Company's Board of Directors
relied on an independent presiding director ancheefCExecutive Officer who was also served as Chair of the Board. However, with 1
transition to a new Chief Executive Officer in 20@® Company's Board of Directors determined ithats appropriate at this time to seps
the role of Chief Executive Officer and Chairmartiod Board. This structure allows an independeasiging director to ensure that the B¢
is able to operate independently of managementevadointinuing to draw upon the skills and 37 yed#r€ompany experience of a Chairr
who continues to provide strategic oversight armhtrdirection while permitting the Company's newetlkExecutive Officer to manage
ongoing business operations and finances of thep@ay) including an array of strategic, short tend bng term initiatives.

The Board has five standing committees: Aloelit Committee, the Compensation Committee, tikxechtive Committee, the Pens
Committee and the Nominating/Corporate Governano@@ittee. The Board has determined that all the begmof all of its committees ¢
independent and satisfy the
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relevant SEC and the New York Stock Exchange indépece requirements for the members of such Coeesitt

Audit Committee. The Audit Committee's principal oversight datimclude (1) review reports on the evaluation leé Company
internal controls for financial reporting and ther@pany's annual audited and quarterly unauditegh@iial statements and related disclos
under "Management's Discussion and Analysis of i@ Condition and Results of Operations”; (2)iegwthe Company's earnings relea
(3) the selection of independent auditors and pgpraval of all audit engagement fees and termsig¥iew the qualifications, performance
independence of the Company's independent audi(6jyseview and approve the scope of the annualt aafdthe Company's financi
statements; (6) review the Company's internal saysté audit and financial controls, the results ofeinal audits and the procedures
maintaining internal controls; (7) review the qgtialand integrity of the Company's financial repogtiprocess and the selection of
Company's accounting principles; (8) review critiaacounting principles and practices and appledégal and regulatory matters and t
effect on the financial statements of the Comp#8yreview audit issues identified by the Compaimytsrnal audit function or the Compar
independent auditors and the Company's responsastdh (10) review accounting adjustments notedpaposed by the Compan
independent auditors, reports on the Company'snatecontrols, and material written communicationgh the independent audito
(11) review and discuss the Company's guidelinéspaticies for risk assessment and management;e@aplish hiring policies for employt
of the Company's independent auditors; and (13pésh, monitor and maintain procedures for theeims retention and treatment
complaints. See also "Report of the Audit Commitiae page 18. The members of the Audit CommitteeRwnald P. Badie, Stanley L. Cle
Edward G. Jepsen and Dean H. Secord each of wham iisdependent director as defined under the NYiSting Standards. Mr. Jepsen \
appointed to the Audit Committee in January 2016e Board of Directors has determined that eachheffour current members of
Committee are financially literate and that Mesdeqpsen and Secord have been determined to becaudhitittee financial experts as defi
by the applicable rules of the SEC and the NYSHingsStandards. Effective April 1, 2010, Mr. Secaesigned as Chairman of the Al
Committee and Mr. Jepsen was appointed ChairmathefAudit Committee. Mr. Secord continues to seasea member of the Au
Committee.

Compensation Committee. The Compensation Committee establishes theciptés related to the compensation programs o
Company. It approves compensation guidelines, wevithe role and performance of executive officerd key management employees of
Company and its subsidiaries, approves the baseemugation, incentive plan target and award anéibeation of stock option awards, if a
for the Chief Executive Officer and Executive Chaan, and reviews and approves the recommendatiotie cChief Executive Officer a
Executive Chairman for base compensation and adgrgs in base compensation, incentive plan targets allocations and stock opt
awards, if any, for the other executive officersl kmy management employees of the Company andhtidiaries. See also the "Compenst
Discussion and Analysis" on page 21 and the "Comsgtion Committee Report" on page 29. The membetiseoEompensation Committee
Edward G. Jepsen, Andrew E. Lietz and John R. (Gfdhirman).

Executive Committee. The Executive Committee is empowered to exerttis powers and authority of the full Board in thenageme
of the business and affairs of the Company, sulgedil times to the supervision and control of fhk Board. The Board has granted
Executive Committee the broadest authority permhitig the General Corporation Law of the State ofaldare. The Executive Commiti
meets as necessary and all actions of the Comnaiteepresented for ratification and approval offtieBoard, as necessary and approprial
the next regular scheduled quarterly meeting of8bard. The members of the Executive CommitteeRaneald P. Badie (Chairman), Andr
E. Lietz and John R. Lord.
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Pension Committee. The Pension Committee administers the Compagmgrision plan and consults with the Chief Finan©ifiicer anc
the Treasurer of the Company at least annuallyvétidthe actuarial consultants and other advisadstae trustee and investment manage
the assets of the Company's pension plans as ihsl@ecessary and appropriate. The Pension Commétgews the liabilities, assets ¢
investments of the Company's pension plan either @emmittee or as part of a full Board meetinteast semannually. The members of 1
Pension Committee are Ronald P. Badie, Stanleyldrk@Chairman) and Edward G. Jepsen.

Nominating/Corporate Governance Committee.The Nominating/Corporate Governance Committeg‘gicipal duties incluc
(1) assisting the Board in identifying appropriatdividuals qualified to serve as directors of empany and evaluating the qualification
such individuals; (2) selecting, or recommendinat tthe Board select, the candidates for all dimstips to be filled by the Board or by
stockholders; (3) developing and recommending ® Board a set of corporate governance guidelingdicaple to the Company; a
(4) overseeing and discussing, as necessary amdmjgie, a plan for the continuity and developmeingenior management of the Compi
The Nominating/Corporate Governance Committee alsmrsees the annual evaluation of and the compensatt the Board. As part of
responsibilities relating to the recruitment of ngualified directors, the Nominating/Corporate Gmance Committee also reviews and m
recommendations to the Company and to the full @osrgarding director compensation from time to tinfdhhe members of tl
Nominating/Corporate Governance Committee are &yanl Clark, Andrew E. Lietz (Chairman) and JohrLBrd.

The Nominating/Corporate Governance Conaaitlvill consider candidates for Board membershiggested by its members and o
Board members, as well as by management and stiletko A stockholder may recommend any person dosicleration as a nominee
director by writing to the Nominating/Corporate @onance Committee of the Board of Directors, c/or&ary, Amphenol Corporation, 2
Hall Avenue, P.O. Box 5030, Wallingford, CT 0649230. Recommendations must be received by DeceBih&010 to be considered for
2011 Annual Meeting of Stockholders, and must cgmyth the requirements in the Company'slémrs. Recommendations must include
name and address of the stockholder making thememmdation, a representation that the stockhotlarhiolder of record of Common Stc
biographical information about the individual recoended and any other information the stockholddiew®es would be helpful to tl
Nominating/Corporate Governance Committee in exalgahe individual being recommended by the stoddér.

Once the Nominating/Corporate Governance@ittee has identified a candidate, the Committéeewaluate the candidate based u
the following principles:

. character, judgment, personal and professionatgthitegrity and values;

. business, financial and/or other applicable expese

. familiarity with national and international issuaffecting the Company's business;

. depth of experience, skills and knowledge compleargrto the Board and the Company's business; and

. willingness to devote sufficient time to carry dle duties and responsibilities of a director & @ompany effectively

The Board believes that an important coneporof the Board is diversity including educatiorsald business background, sk
experience, expertise, gender, race and culture fllhBoard meets at least annually with the Naatiimy/Corporate Governance Committe
review and discuss the Nominating/Corporate GowveraaCommittee's sedvaluation including its performance as measureginag the
Charter of the Nominating/Corporate Governance Cidtaenand the continuing effectiveness of its
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Charter as well as the corporate governance gaethat it is responsible for developing and recemding to the Board.

The Nominating/Corporate Governance Conamittill also consider such other relevant facterst @deems appropriate. The Commi
will make a recommendation to the full Board asmy persons it believes should be nominated bterd, and the Board will determine
nominees after considering the recommendation aepdrt of the Committee. The procedures for congidecandidates recommended &
stockholder for Board membership will be no diffarethan the procedures for candidates recommendedmbmbers of tF
Nominating/Corporate Governance Committee, othenbegs of the Board or manageme

Meetings of the Board

During 2009 there were five formal meetimjshe Board and five actions taken by unanimougtem consent of the Board, six forr
meetings and one action by unanimous written cdngkthe Audit Committee, two formal meetings amiecaction by unanimous writt
consent of the Compensation Committee and one famaating, and two actions by unanimous writtensem of the Pension Committee.
Executive Committee met informally from time to &#im person and via telephone conference callsstuss several potential capital mar
and acquisition transactions and acted on thretemsahcluding a number of general administrativetars by unanimous written consent.
Nominating/Corporate Governance Committee had wrmél meetings in conjunction with Board meetingsl &s individual members n
informally in person and via telephone confereraésdrom time to time to discuss, among otherdhkiradditions to and potential vacancie
the Board and/or Committees of the Board, nomirieectbrs for election, various executive officepamtments, normal and unanticipe
succession planning and to perform its annual eed#luation and two actions by unanimous writtenseo. Actions taken by unanime
written consent by the Board or by a Committeehef Board are typically preceded by telephone chlling which the subject matter of
proposed consent are reviewed and discussed.r&litdrs participated in all meetings of the Boand the Committees on which they serve
2009. Many directors also attended many meeting®wimittees on which they did not serve in 200thaiged guests.

Nonmanagement directors of the Company meet informialgxecutive sessions as necessary and follovii@gonclusion of each Bo:
Meeting and each Committee Meeting. Such privatetimgs are presided over by the presiding direatdsy the Chairman of the Commit
or by the non-management director who requestsgpertunity to meet in executive session.

Risk Oversight

The Board is actively involved in oversegitsk management for the Company. This oversigltbnducted primarily through committ
of the Board. The Board receives reports from eawhmittee chair regarding the committee's risk rgangent considerations and action
necessary.

The Audit Committee reviews the Companystfplio of risk with management and the Compangtéependent accountants, discu
with management significant financial risks, thentany's policies with respect to risk assessmedtrak management and the acti
management has taken to limit, monitor or contiahificial and enterprise risk exposure. The Audim@uttee also reviews the Compat
internal system of audit and financial controls ahd procedures for maintaining internal controishwnanagement and the Compa
independent accountants.

The Compensation Committee oversees riskag@ment as it relates to compensation plans,igslend practices in connection v
structuring the Company's executive compensatiagrams and incentive compensation programs forr ahgployees. The Compensal
Committee has reviewed with management whethecampensation programs create incentives for oul@raps that may cause such
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employees to take excessive or inappropriate rvigkish could have a material adverse effect on thegany.

The Nominating and Corporate Governance (@iitee has adopted a corporate governance framefepthe oversight of enterprise ri

The Nominating and Corporate Governance Committesksvwith management to identify and evaluate @mige risks, and also to deve
risk avoidance, mitigation and response strategies.

The Pension Committee oversees risk managess it relates to the Company's U.S. pension géscribed on page 36. The Pen

Committee reviews with management the forecastddliies of the plan, the actuarial assumptionsdus determining those liabilities,
investments funding those anticipated obligatidhs, periodic performance of those investments asdnecessary, reviews and revise:
general investment policies governing the investroéthe assets of such pension plan.

Director Compensation for the 2009 Fiscal Year

(1)

(@)

3)

Stock
Fees Earned o Awards Option Non-Equity . All Other
Awards Incentive Plan Chz_ange in Compensatior Total
Name Paid in Cash %) %)) Pension Value $)
(%) Compensatior and Nonqualified ($)(7)
Deferred
®)E) Compensation
Earnings
($)(6)
Ronald
P.
Badie 58,50((2) n/a  115,00((3) n/e n/e n/e 173,50(
Stanley
L.
Clark 58,50((2) n/a  115,00((3) n/e n/e n/e 173,50(
Edward
G.
Jepsel 52,50( n/a 115,00((3) n/e n/e n/e 167,50(
Andrew
E.
Lietz 58,50((2) n/a 115,00((3) n/e n/e n/e 173,50(
Martin
H.
Loeffle
4 0 n/a 0 0 655,90( 834,65. 1,490,55:
John R.
Lord 58,50( n/a 115,00((3) n/e n/e n/e 173,50(
Dean H.
Secort 62,50((2) n/a 115,00((3) n/e n/e n/e 177,50(

The dollar value of Option Awards in this columrfleets the aggregate grant date fair value compiredccordance with FAS
Accounting Standards Codification Topic 718 ("AS@pic 718"). Assumptions used in the calculatiorthgfse amounts are includet
Note 6—Shareholders' Equity; Stock Options to the Comgaoghsolidated financial statements for the fisealr ended December
2009 included in the Company's Annual Report omFd8K filed with the SEC, except that rules of the SEEQuire that the amout
shown in this table and its footnotes exclude thpact of assumed forfeitures, if any, related wise based vesting conditions. Th
amounts do not correspond to the actual valuentlagtbe recognized by the directors upon the aetxeicise of such option awards.

The Director's Deferred Compensation Plan allowche®r-employee director to elect to defer payment ofrtfegs to a future de
with the ultimate payment in cash or Common Stadjext to the prior election of each director. ildly, Messrs. Badie, Clark, Lie
and Secord had elected deferral of fees and thengaty of fees in Common Stock. Commencing with therth quarter 200
Mr. Secord elected to receive his quarterly dirésttees in cash in lieu of shares as earned. Cowimg with the fourth quarter 20(
each of Messrs. Badie, Clark and Lietz electeceteive his quarterly director's fees in cash in b€ shares as earned. Messrs. Je
and Lord have elected to receive their directos feecash as earned.

The aggregate grant date fair value of the 10,Qfibios granted to each of Messrs. Badie, ClarksdepLietz, Lord and Secord
May 21, 2009, computed in accordance with ASC Tadi8, is $115,000. As of December 31, 2009, (iheafcMessrs. Badie, Liel



(4)

Lord and Secord had an aggregate of 54,000 opti@ards outstanding with exercise prices ranging f&id.84 to $45.95 of whi
33,999 options were vested and 20,001 options wevested, (i) Mr. Clark had an aggregate of 54,60flon awards outstanding w
exercise prices ranging from $19.235 to $45.95 diictv 33,999 options were vested and 20,001 optiwese unvested, a
(iif) Mr. Jepsen had an aggregate of 30,000 optiwards outstanding with exercise prices ranginmf#32.01 to $45.95 of which 9,¢
options were vested and 20,001 options were unyeste

In 2009, Mr. Loeffler served the Company as Exeeu€hairman, an executive officer position. Howewerwas not a named execu
officer (as defined on page 21), and thereforechimpensation information is not included in the #&ary Compensation Table
page 30. As Mr. Loeffler was an employee direato2009, he did not receive any
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retainer fee as a director and he did not recemyestéock options pursuant to the Directors' Stoghti@h Plan. He also did not rece
any stock options as an employee in 2009 pursathiet 2009 Option Plan. As of December 31, 2009, Meffler had an aggregate
1,560,000 option awards outstanding with exerciseep ranging from $15.075 to $34.55 of which 1,000 options were vested ¢
456,000 options were unvested.

(5) The Company does not have a -equity incentive plan compensation program appleab its no-employee directors. As Execut
Chairman, an executive officer position, Mr. Loeffwas eligible to participate in the 2009 Manageiniacentive Plan described
page 23. No incentive plan payment pursuant t@@8® Management Incentive Plan was made to Mr.flevedr to any other executi
officer of the Company. Consistent with the metHodyg for calculating incentive plan payments ddsedi in "Performance Bas
Incentive Plans" on page 23, as the Company fadleathieve year-overear growth in EPS, the threshold performance requeént fo
consideration of any incentive plan payment, nonparyt was made. Mr. Loeffler is not a participanttie 2010 Management Incent
Plan described on page 23 or any other incentize.pl

(6) The Company does not have a pension plan prograicaple to its no-employee directors. As Executive Chairman, an etz
officer position, Mr. Loeffler continued to partgzte in the pension plan described beginning o 8&g The increase in pension vi
in 2009 for Mr. Loeffler was $655,900.

@) The Company does not have any other compensatimgrgms for its nc-employee directors. In 2009, as Executive Chairnaa
executive officer position, Mr. Loeffler continugd participate in the same compensation programgaigcipated in prior to h
transition from Chief Executive Officer to ExecwdivChairman, albeit at reduced levels to reflect ttansitioning of certa
responsibilities to Mr. Norwitt as the new Chiefdexitive Officer. Mr. Loeffler's base salary in 2088s $800,000. As of Januan
2010, his base salary was decreased by 25% fro®, @80 to $600,000. In 2009, Mr. Loeffler was praddvith car and driver servic
The Company incurred expenses associated wittcéniand driver were $11,030. The imputed valueoofigensation for Group Te
Life Insurance provided to Mr. Loeffler in 2009 éxcess of $50,000, net of employee payments, wa$%$2. The Company contint
to provide Mr. Loeffler with car and driver servicand to contribute to his Group Term Life Insueinrc2010.

The Board is currently comprised of eiglredtors. Two are inside directors who are empleyaed executive officers of the Comps
Messrs. Loeffler and Norwitt. Six are nemployee, independent directors, Messrs. BadierkCldepsen, Lietz, Lord and Sect
Messrs. Loeffler and Norwitt are eligible to paifiete in the Company's core compensation progrgrpkcable to executive officers and |
management employees described in more detaikifiGmpensation Discussion and Analysis" on pagéR1Loeffler is not participating
the 2010 Management Incentive Plan or any otheentiee plan. Mr. Loeffler's compensation is desediin more detail in the table ¢
footnotes above. Mr. Norwitt's compensation is dbesd in more detail in the "Summary Compensatiablg&" on page 30 and in the sec
"Compensation of Named Executive Officers" on p28eThe compensation arrangements for the non-erapldirectors follow.

Effective with the July 1, 2009 quarterlgypnent, the retainer fee to nemployee directors was increased to $55,000 per. Y@I
thereto, the fee was $45,000 per year. In additioe Audit Committee Chairman receives an additi®i®,000 per year and the chairper:
of the other Committees of the Board receive aritiaddl $6,000 per year.

In 1997, the Company adopted the Directbesferred Compensation Plan. The Directors' Defel@®@mpensation Plan allows e
director to elect to defer payment of their fees tiuture date with the ultimate payment in casl@ommon Stock subject to the prior elec
of each director. Messrs. Badie, Clark, Lietz arecdsd initially elected deferral of fees and theymant of fees in Common Sto
Commencing with the fourth quarter 2008, Mr. Secelected to receive his quarterly director's feeash as earned in lieu of she
Commencing with the fourth quarter 2009, Messrgli@aClark and Lietz elected to receive their gerdytdirector's fees in cash as earne
lieu of shares. As long as this election continuég, cumulative balance in the Directors' Deferf@ompensation account for eact
Messrs. Badie, Clark, Lietz and Secord will onlgrease by the number of shares credited for didgeNlr. Lietz was appointed to the Ba
on January 24, 2001 and the cumulative balancasirDirectors' Deferred Compensation account as pfilA, 2010, including credit fi
dividends, is 20,073 unit shares. Mr. Secord waoigted to the Board on March 28, 2002 and the dative balance in his Directors'
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Deferred Compensation account as of April 1, 20i€luding credit for dividends, is 14,791 unit sksrMr. Badie was appointed to the B¢
on July 21, 2004 and the cumulative balance irbirisctors' Deferred Compensation account as oflApr2010, including credit for divident
is 9,356 unit shares. Mr. Clark was appointed te Board on January 27, 2005 and the cumulativenbalan his Directors' Deferr
Compensation account as of April 1, 2010, includéngdit for dividends, is 8,225 unit shares. Noffighe shares credited to any direct
account are currently issued or outstanding. Mrdlwas appointed to the Board on March 10, 2004samzk his appointment he has electe
receive director fees in cash, as earned quarteldyreceived cash fees of $58,500 for servicesem@udas a member of the Board an
Chairman of the Compensation Committee during 2009.Jepsen was appointed to the Board on Jany&9@ and retired as an emplo
of the Company on December 31, 2006. Since hisiappent he has elected to receive director feesash as earned quarterly. He rece
cash fees $52,500 for services rendered as a merhtyer Board during 2009.

During 2004, the Board authorized and ttoeldholders of the Company approved, the DirectSteck Option Plan. From May 2C
through May 2006, each n@mployee director received an annual award of 89000k options at fair market value on the firssiness da
following the day of each annual meeting of theeklmlders of the Company since the Plan was approMee options vest ratably over th
years and there are no additional restrictionsransfer or sale. In May 2007, the stockholdershef@ompany approved an amendment t
Directors' Stock Option Plan which increased théiomg awarded to each n@mployee director from 8,000 to 10,000 options yea
commencing with the May 2007 award. Messrs. Badiark, Jepsen, Lietz, Lord and Secord each recevgrhnt of 10,000 stock options
May 21, 2009 with an exercise price of $32.01.

The Nominating/Corporate Governance Conamitif the Board will continue to monitor and mageammendations to the Company
to the Board regarding the annual retainer fee,noittee fees and equity compensation elements ofitteztors' compensation progran
ensure that total director compensation is fair m@sonable and competitive for the purpose cdetitrg and retaining qualified directors.
Board recognizes that the equity compensation elewfethe directors compensation program and thigyato defer payment of fees with t
ultimate payment in Common Stock serves to alignititerests of directors with stockholders.

Communications with the Board of Directors

Stockholders and other interested partiag communicate directly with the presiding directbe Chairman of the Nominating/Corpo!
Governance Committee, the nemployee directors or the Audit Committee in wgticYo Secretary, Amphenol Corporation, 358 Hall Awe
P.O. Box 5030, Wallingford, CT 06492530. All communications will be promptly forwardéd the appropriate directors for their revi
except that the Board has instructed the Secreiairyo forward solicitations, bulk mail or commuaiions that address improper or irrele
topics or requests for general information.

Board Member Attendance at Annual Meeting of Stockblders

In each of the last ten years, there hasnmo controversial matters voted upon, more 8% of outstanding shares of Common S
have been voted by Proxy (with a substantial nurobérose shares voted by Proxy voted in accordaittethe recommendations of the Ba
of Directors) and no more than five nemployee stockholders (representing only a norminaiber of shares) have personally attended &
the Company's Annual Meetings of Stockholders. Adicgly, the Company does not require members efBbard to attend the Anni
Meeting of Stockholders. The only Board members attended the 2009 Annual Meeting of StockholdezsewMr. Loeffler, as Chairman
the Board and Executive Chairman, and Mr. NonaistPresident and Chief Executive Officer.
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Name and Age

Gary A. Anderson
Age 59

Craig A. Lampo
Age 40

Jerome F. Monteith
Age 60

Alessandro Perrotta
Age 41

Zachary W. Raley
Age 41

EXECUTIVE OFFICERS WHO ARE NOT DIRECTORS

16

Principal Occupation
and Other Information

Senior Vice President and Group General Managegspace and
Industrial Operations division of the Company si2é@4. He was
general manager of Aerospace Operations of the @oynfsom
1995 through 2004. He does not serve on the bdattlextors of
any public company. Mr. Anderson has been an emsglayf the
Company for approximately 36 yea

Vice President and Controller of the Company si2@@4. He was
treasurer from 2004 through 2006. Mr. Lampo wasracs audit
manager with Deloitte & Touche LLP from 2002 throu2p04. He
was an employee of Arthur Andersen LLP from 1998uigh 2002.
He does not serve on the board of directors ofpautpfic company.
Mr. Lampo has been an employee of the Companydproximately
six years

Vice President, Human Resources of the Company £064. He
was director of human resources of the Company ft88v through
2003. He does not serve on the board of directoasy public
company. Mr. Monteith has been an employee of e gany for
approximately 33 year

Vice President since January 2008 and Group Gehtxahger,
Amphenol Mobile Consumer Products division sincéocber 2007.
Mr. Perrotta was vice president of marketing/engiimey of
Amphenol T&M Antennas, Inc. from 2000 to 2002. Hasngeneral
manager of Shanghai Amphenol Airwave from 2003ufjlo2007.
Mr. Perrotta does not serve on the board of direabany public
company. Mr. Perrotta has been an employee of dmep@ny for
approximately 10 year

Vice President and Group General Manager, WorldwBend
Microwave Products division and Cable Productssitri of the
Company since January 2007 and President of Tines Bince
2005 and Chief Executive Officer of Times FibercgirAugust 2007
He was vice president, sales of Times Fiber fro@02®rough 200¢
He does not serve on the board of directors ofpartfic company.
Mr. Raley has been an employee of the Companydpraximately
14 years
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Name and Age
Diana G. Reardon

Age 50

Richard E. Schneider
Age 52

Luc Walter
Age 51

Edward C. Wetmore
Age 53

17

Principal Occupation
and Other Information

Senior Vice President and Chief Financial Offiokthe Company
since 2004. She was controller of the Company ft@94 through
2004 and treasurer of the company from 1992 thr@@§i4. She
does not serve on the board of directors of anyipabmpany.
Ms. Reardon has been an employee of the Company for
approximately 22 year

Vice President and Group General Manager, IT and@onication:
Products division of the Company since June 20@7darisional
president of Amphenol TCS from 2005 through 2007 mRhereto,
Mr. Schneider was employed by Teradyne, Inc. f@raximately
18 years serving as the president of the Conne&ymtems Divisiol
of Teradyne, Inc. from 2001 through 2005 and wasegsd manager
from 1998 through 2001. He does not serve on tlaedbof directors
of any public company. Mr. Schneider has been gol@me of the
Company for approximately four yea

Senior Vice President and Group General Managtatrational
Military and Aerospace Operations division of then@pany since
2004. He was director European Military & Aerosp&@geerations
from 2000 through 2003 and the Company's direadgaaced
programs from 1996 through 2000. He does not semiie board ¢
directors of any public company. Mr. Walter hasrbaa employee
of the Company for approximately 26 ye:

Vice President of the Company since 2004 and Sagrand Gener
Counsel of the Company since 1987. He does noesemnthe board
of directors of any public company. Mr. Wetmore basn an
employee of the Company for approximately 23 ye
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee has undertaken a revaévts Charter, practices and procedures in otdexssure continuing compliance with
provisions of the Sarban@xley Act of 2002 and related regulatory requiretagiomulgated by the Securities and Exchange Cagiomi an
the NYSE. Following that review, the Audit Commétaepproved its Charter and its policies and prastigith certain limited modificatior
The Audit Committee Charter is attached as AnnetoAthis Proxy Statement and is also available oa @ompany's website
www.amphenol.com by clicking on "Investors", th&bdvernance" and then "Audit Committee Charter‘adidition, a printed copy of the m
current Audit Committee Charter will also be praddto any stockholder of the Company free of chaggmn written request to the Secretar
the Company, 358 Hall Avenue, P.O. Box 5030, Wagftind, Connecticut 06492-7530.

The Audit Committee reports as follows:

1.

The Audit Committee has reviewed and discussedCtirapany's audited financial statements for the wealed December @
2009 with Company management, which has primargamsibility for establishing and maintaining adetguiaternal financie
controls, preparing the Company's quarterly andiahfinancial statements and for the Company'sipubporting process, a
with Deloitte & Touche LLP, the Company's indepemtdeccountants for 2009, which is responsible kmressing an opinion
the conformity of the Company's audited financitdtements with generally accepted accounting pplasi and its ow
assessment of the Company's internal controlsecetat financial reporting.

The Audit Committee has discussed with Deloitte &udhe LLP those matters required to be discussqutdfessional auditir
standards including, without limitation, those readt required to be discussed by Auditing Stand&tds61, as amend
(AICPA , Professional StandardsVol. 1. AU section 38D) as adopted by the PuBlampany Accounting Oversight Boarc
rule 3200T.

The Audit Committee has received the letter andtteni disclosures from Deloitte & Touche LLP reqdirby applicabl
requirements of the Public Company Accounting OgatsBoard regarding the independent accountantisntunications wit
the Audit Committee concerning independence anddisussed with Deloitte & Touche LLP that firmfelépendence. T
Audit Committee has also determined that Deloitt@ @che LLP's provision of audit and nandit services to the Compan
compatible with that firm's independence.

Based on the Audit Committee's discussions withagament and Deloitte & Touche LLP, the Audit Conteats review of tt
representations of management and the report digels, and the Audit Committee's review of theeteftom Deloitte &
Touche LLP to the Audit Committee, the Audit Comext has recommended to the Board and the Companyhi audite
consolidated financial statements be included srAihnual Report on Form 1K-for the year ended December 31, 2009.
Audit Committee has also approved the retentioeloitte & Touche LLP as independent accountantshef Company fc
fiscal year 2010.

Audit Committee
Edward G. Jepsen,
Chairman

Ronald P. Badie
Stanley L. Clark
Dean H. Secor
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AUDIT AND NON-AUDIT FEES

Fees billed to the Company by Deloitte &u€be LLP, the member firms of Deloitte Touche Totsuaand their respective affilia
(collectively, "Deloitte"), for services renderad2009 and 2008 were as follows:

Type of Fees 2009 2008
($ in thousands)
Audit Fees $ 3,03¢ $ 2,83«
Audit-Related Fees(] 93 0
Tax Fees(2 6 2
All Other Fees(3 0 0
Total $ 3,13¢ $ 2,83¢

1) Audit-Related Fees primarily relate to the Company'sdgi with the SEC on Formr-8 anc
Form S-3.

(2) Tax Fees in 2009 primarily relate to certain in&ional tax matter:

3) Deloitte did not perform any work or receive angddor financial information systems des
and implementation for the Company in 2009 or i0&!

PRE-APPROVAL OF AUDITOR SERVICES

The Audit Committee has adopted and implaetk approval policies and procedures relatedegtbvision of permissible audit, tax :
other non-audit services by the Company's indepgraecountants. Under these procedures, the Awlitr@ittee must prepprove the use
the independent accountants for specific typeseofices, including merger and acquisition due diige and audit services, tax servi
internal control reviews and reviews of employeadfi plans. Engagement for permitted services wlilee estimated cost of such servici
not expected to exceed $25,000 on a projeqgidoyect basis are reported to the Audit Committeeno less frequently than a quarterly b
Any permitted services by Deloitte where the estadacost of such services is expected to exceed@253or any given engagement mus
pre-approved by the Audit Committee to ensure comgdtibivith maintaining the accountants' independerne2009, all fees for permitt
services, including audit-related fees, were prgrayed in accordance with these policies.

The Audit Committee has also reviewed aodfitmed Company policies and procedures imposesgirictions on the hiring of cert:
individuals employed by or formerly employed by thempany's independent accountants including arpl@ree or former employee of 1
Company's independent accountants who currenthohago has previously had any responsibility foe performance of any audit work
the Company or any involvement with the certifioatof the Company's financial statements.
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PROPOSAL 2. RATIFICATION OF INDEPENDENT ACCOUNTANTS

The Audit Committee of the Board of Direstdhas considered the performance and qualificat@nDeloitte & Touche LLP and +
selected Deloitte & Touche LLP to act as indepeh@degountants to examine the financial statemehtieo Company for the current fis
year. Deloitte & Touche LLP has acted as independecountants for the Company since 1997, and neaneugt believes it desirable and in
best interests of the Company to continue the eynpdmt of that firm. Representatives of Deloitte &iEhe LLP are expected to be prese
the Annual Meeting. Such representatives are egpdocthave the opportunity to make a statemehelf desire to do so, and are expected
available to respond to appropriate questions.

If the selection of Deloitte & Touche LL® mot ratified by an affirmative vote of a majoraf/the shares, present in person or repres
by proxy at the Annual Meeting, or if Deloitte & Wiche LLP shall decline to act or otherwise becontapable of acting, or if its employm
is otherwise discontinued by the Audit Committeehsf Board of Directors, then in any such caseAthdéit Committee of Board of Directc
will appoint other independent accountants whos@leyment for any period subsequent to the 2010 Ahmdeeting will be subject
ratification by the stockholders at the 2011 AnriMaketing.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR RATIFICATION OF
THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS INDEPEN DENT ACCOUNTANTS
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COMPENSATION DISCUSSION & ANALYSIS

Overview of Compensation. The Compensation Committee of the Board (reteto in this Compensation Discussion & Analysishe
"Committee") has responsibility for establishingaplementing and continually monitoring adherencéhwhe Company's compensal
philosophy and guidelines. A primary goal of thenp@nsation philosophy and these guidelines isigm dhe interests of management with
stockholders to drive stockholder value. In alloggthe Company's resources towards compensatienCommittee strives to ensure that
total compensation paid to executive officers aag knanagement employees is judicious and reasqnabike, at the same time, capabls
attracting, retaining and motivating the executificers and key management employees of the Coynpad its subsidiaries. The Compa
core management compensation programs includedadaey, an annual performance based incentive pdgment opportunity, annual st
option awards, insurance benefits and retirememefits.

Throughout this 2010 Proxy Statement, tithviduals who served as the Company's Chief Exes@fficer and as the Company's Cl
Financial Officer during the 2009 fiscal year, asllvas the three other individuals included in nanmary Compensation Table on page 3
referred to as the "named executive officers". Rafees to "executive officers and key managemepiames" in this Proxy Statement re
to the approximately 300 management personnel ef Gbmpany and its subsidiaries who currently padie in the Company's c¢
management compensation programs.

The Compensation Committee.  The Committee is currently composed of threeators, none of whom are officers or employeethe
Company or its subsidiaries. The activities anibastof the Committee are subject to the reviewheffull Board. All actions of the Commiti
are reported no later than the next subsequenimgestthe full Board following any Committee aatio

The Committee has responsibility, from titodime, but at least annually, to:

. Review and approve the overall compensation phibgoand guidelines for all executive officers anely kmanageme
employees of the Company and its subsidiaries.

. Review and approve the goals and the performandheofCompany’'s Chief Executive Officer and Exe@ttvhairman ar
approve, as deemed necessary and appropriatehanges in the level for each of base salary animpeance based incenti
plan target. Also approve any performance basedniine plan payments and/or option awards to thengamy's Chie
Executive Officer and Executive Chairman.

. Review and approve recommendations from the Compadkief Executive Officer and Executive Chairmafated to th
performance based incentive plan pool, performédrased incentive plan allocations, the stock opgioal, stock option awar
and other related matters for all other executiffieers and key management employees and any tgpeenior manageme
employees of the Company and its subsidiaries.

. Approve specific adjustments to individual compeiasafor all other executive officers and key maaagnt employees and ¢
prospective senior management employees of the @oynpnd its subsidiaries whose proposed annual f&lsey exceet
$200,000 or the U.S. dollar equivalent of such amhou

. Review and recommend changes, as necessary anopept®, to the Company's incentive plans as desdrbeginning c
page 23 and stock option plans as described begjrom page 24.

Role of Executive Officers in Compensation Decisions.  In establishing, reviewing and assessing th@@piateness of compensal
levels and adjustments in compensation levelsHeretxecutive officers and key management emplogadsprospective senior managen
employees, the Committee considers the recommemdadf certain executive officers of the CompamyoTexecutive officers, Mr. Norw
and Mr. Loeffler, are particularly involved. Mr. Neitt has been the Company's President and Chietliiive Officer since January 2009
he was President and Chief Operating Officer pthi@reto. Mr. Loeffler was the Company's Chief Exa@iOfficer from 1996 to Decemk
2008 and currently serves
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as the Company's Executive Chairman. Messrs. Nioawd Loeffler review the performance and compeéosaif the executive officers and |
management employees at least annually and anpquidge senior management employees as necessay.also review certain other p
company performance and compensation data comipfieéldle Company's legal, accounting and human ressudepartments. The conclusi
reached and recommendations of certain executifieeds, including Messrs. Norwitt and Loeffler, srding any salary adjustments, ani
performance based incentive plan payments and &optian award amounts based on individual and atpgg unit performance as well
reviews of peer company performance and compemsatie presented to the Committee. The Committeeceses its discretion in approv
or modifying any compensation recommendations figrexecutive officer or key management employeanyrprospective senior managen
employee. Neither Mr. Norwitt nor Mr. Loeffler paipate in the final determination of their owntbe other's compensation.

Neither Mr. Norwitt nor Mr. Loeffler votenoany compensation matters considered by the CdeenitHowever, both are available to
Committee as an additional resource to discuswithakl, operating unit and peer performance andpsoreation matters. The Committee
meets and discusses compensation matters withoup&uwy personnel present.

Philosophy and Objectives of Compensation Program.  The Committee continues to strive to develefine and implement a compl
and straightforward compensation program that sélve to attract, retain and motivate the execuiffieers and key management employ
and that remains competitive relative to the comspgan paid to similarly situated senior managensmployees of certain peer compa
with comparable performance. The program is desigiwepromote decision making geared to increasitogkbolder value by rewardi
executive officers and key management employeesoshtribute to stockholder value. The Committeedwels that to further these objecti
executive compensation packages should includedasth and equity-based compensation as well agnable benefits.

Elements of Compensation Program. The Committee endeavors to provide an apprigpriax of different elements of compensat
including finding a balance among (i) fixed versatsrisk compensation, (ii) current versus long-terompensation, (iii) cash versus equity-
based compensation and (iv) basic benefits. Cagmeats primarily reward recent performance and tgehased awards encourage
management employees, including the named execafficers, to continue to deliver results over ader period of time and serve &
retention tool. The Committee generally striveptovide equity-based compensation at a level thihtause focus on longerm performanc
of the Company. The compensation program for acekive officers and key management employeesydnad the named executive office
includes the following elements:

. base salar

. performance based incentive plans
. stock option plans

. insurance benefil

. retirement benefit

Base Salary. The Company establishes base salary to prdixeel income near the median level for executivéxertain pee
companies with similar responsibilities. Severaneénts are considered in setting base salary,dimgithe size, scope and complexity of
executive officer's or key management employeespaesibilities. Position and economic and marketd@mons are also considered. B
salary must be reasonable, fair and competitivee Tommittee also considers the historical, cureamd forecasted performance of
Company and individual operating units and groumsd the contributions or expected contributionseath executive officer or k
management employee to those results when considproposed adjustments to base salary. Salarisléweall executive officers and k
management employees are reviewed and typicallystetj at least annually. Salary levels are also
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typically reviewed and adjusted in connection watichange in job responsibilities with the suppdrsenior management of the Company
December 2008, salary levels for all executiveceffs and key management employees were reviewednimection with the annual revi
process, and preliminary adjustments to base selarg proposed and discussed. At that time the dtigerdecided, with the support of sel
management of the Company, that in view of the eide financial crisis it would be appropriate, hvitertain limited exceptions, to defer 1
later date the proposed increases in the annualdsdaries of all employees of the Company, indgdixecutive officers and key manager
employees. Accordingly, proposed increases in lsat&ry for all named executive officers were defdrrAs the Company experience
recovery in its business during the second quaft@009, the Committee reassessed the deferralcogases in the third quarter of 2009.
Committee confirmed the previously deferred incesaim salary which were implemented effective Aud2B09 with certain exceptions.
part of the annual review process, limited increasesalary levels were also approved and impleeteetfective January 2010.

Performance Based Incentive PlansExecutive officers and key management emplqgyieetuding the named executive officers (v
the exception of key sales and marketing employd®es typically have their own sales incentive or ooission plans and from time-tone
certain key employees of newly acquired companies had or have their own incentive plans), wergilgi to receive payments pursuar
The 2009 Management Incentive Plan (the "2009 Mamemnt Incentive Plan™). The 2009 Management Ingerfilan is an executive boi
plan that falls within the parameters of The 2008phenol Executive Incentive Plan (the "2009 Exemutncentive Plan") approved by
stockholders at the 2009 Annual Meeting of Stoctbrd. The Committee has reviewed and approveddhe Rlanagement Incentive Plan |
"2010 Management Incentive Plan") with terms thratsubstantially the same as the 2009 Managemeentive Plan. The 2010 Managen
Incentive Plan is an executive bonus plan thas falthin the parameters of the 2009 Executive ItigerPlan. The 2010 Management Incer
Plan, the 2009 Management Incentive Plan, and @@ ZExecutive Incentive Plan, are collectively leméier referred to as the “incent
plan”. Target payments under the incentive plannvéeded to fixed base salary are intended to genéstal annual cash compensatior
participating Company employees that is reason&hiteand competitive with annual cash compensapiaid to similarly situated employee
comparable positions with comparable performance.

The incentive plan provides participantshwa cash bonus opportunity if certain individuaherating unit and/or Company goals
achieved. An "operating unit" in the discussion below refers to the group osibess unit to which the employee has manage
responsibility or is assigned. The incentive plamniended to reward participants upon the achieverof those goals for their operating
with discretion for qualitative individual, openagj unit and Company performance factors. No anim@ntive payments will be made
threshold performance levels are not achieved,rattiBe occurrence of extenuating circumstances ithétie discretion of the Committee, m
an exception to the threshold performance requinem&s a general rule, the threshold performancgiirement for consideration of &
incentive plan payment for employees with Compaimgyewesponsibilities is year-ovgear growth in Company EPS and for other employs
yeal-over-year growth in operating unit operating in@m

No payments were made to any of the nanxedutive officers pursuant to the 2009 Managemeaogntive Plan because in 2009
Company did not experience year-oyear growth in EPS and none of the operating wsts group for which any of the named exec
officers have responsibility experienced year-oyear growth in operating income.

Payments under the incentive plan, if amg,intended to constitute "performance based cosgiien" within the meaning of Section 162
(m)(4)(C) of the Internal Revenue Code and the legguns promulgated thereunder. The Compensatianriittee has the authority to cha
performance targets each year and to select amtfagedt performance criteria.

Incentive plan payments, when made, has®tically totaled less than 2% of the annual cbdated operating income for the Compe
There were approximately 225 participants in the@®Management
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Incentive Plan who were paid approximately $6.6iaml (using January 2009 exchange rates) repregerapproximately 1.1% of t
Company's consolidated operating income for 2008&r& were approximately 270 participants in the2Management Incentive Plan,
which 64 were paid a total of approximately $1.8ion (using January 2010 exchange rates) reprggempproximately 0.25% of t
Company's consolidated operating income for 200@rd& are currently approximately 300 participantthe 2010 Management Incentive F
who, at achievement of 100% of 2010 performancgetarand goals, would be paid an aggregate of appately $9.4 million (using 20:
budgeted exchange rates).

Incentive plan payment amounts are caledlay multiplying three factors together: (i) atdpant's annual base salary, (ii) a participi
incentive plan target percentage and (iii) a pgudict's incentive plan multiplier.

Incentive plan target percentages for gaoticipant are established at the beginning oha@ar, occasionally subject to adjustment mid-
year with the approval of the Compensation Committehere is a significant change in job respotfifds. Incentive plan target percenta
for all participants in the 2009 Incentive Plangad from 5% to 75% of annual base salary. The iieeplan target percentages for the na
executive officers for 2009 ranged from 55% to 78Pannual base salary and at the beginning of 204/@ set at a range from 55% to 90¢
annual base salary.

The incentive plan multiplier is determingd each participant at the end of each year lyamg a number of quantitative factc
subject to qualitative adjustment, as discussethdne detail below. The maximum incentive plan npligir any recipient may be awarde:
200%, The incentive plan does not guarantee animmim incentive plan multiplier to any participafor 2009, participants received incen
plan multipliers ranging from 0% to 200%.

A participant's incentive plan multiplies based primarily on Company or operating unit grenBince against quantitative meas
established at the beginning of each year. In mdfgitonsideration is given, when appropriate,@dain qualitative factors as further discus
below. In 2009, the aggregated qualitative adjustmeéth respect to all participants in the inceatplan was an increase of approximately !
of the total amount calculated pursuant to the tjtedive measures. The quantitative portion ofitientive plan multiplier is contingent ug
the Company's achievement and/or each operatirtg achievement of performance targets and/or gdalsse targets and/or goals may '
from year to year and include revenue growth, apegancome growth, operating cash flow, returniomestment, return on sales, org:
growth and/or contribution to EPS growth. Actuatfpemance against these criteria is measured agaatk year-ovegear growth and/or tl
current year target.

The Company did not have EPS growth in 2808, therefore, the Committee determined thathteshold performance requirement
not met for an annual incentive payment to be maddr. Norwitt or Ms. Reardon. Likewise, none oethperating units as a group for wt
the named executive officers have responsibilitpesgienced year-overear growth in operating income and, therefore, @emmitte
determined that the threshold performance requinémvas not met for an annual incentive paymenttoniade to Messrs. Anderson, Walte
Schneider. In 2010 the quantitative performanceema for (i) employees with Companyide responsibilities will be primarily based
Company revenue and EPS growth in 2010 over 208%atual EPS growth in 2010 as compared to 201Qédtumhd (ii) other employees v
be primarily based on operating unit revenue andrire growth in 2010 over 2009 and actual perforream@010 as compared to 2010 buc

Stock Option Plans. The Committee believes that granting stockastihelps create competitive levels of compensatiwhprovides &
opportunity for increased equity ownership by exieuofficers and key management employees (inolyidhe named executive office
Granting stock options also serves to maintain dhgnment of the interests of the Company's exeeutfficers and key managem
employees with its stockholders and allows exeeutifficers and key management employees to paateiph the longerm growth an
profitability of the Company. All currently outstdimg employee stock options have a fixear vesting period, with 20% vesting each
Vesting is automatically accelerated upon deatinoler certain circumstances disability. Vestingléo automatically accelerated

24




Table of Contents

for option awards made prior to 2007 upon retireiarage 65. The Committee has the discretionléavatontinued vesting of other unves
options following termination of employment duer&tirement at age 65 or older or following termioatof employment due to retiremen
age 55 or older with at least ten (10) years of legmpent with the Company. Vesting stops under naiker termination situations. T
Committee believes this vesting schedule helpsirretaecutive officers and key management employa®s encourages them to m
decisions geared towards lotegm growth. The total annual expense for optiorantgd is typically in the range of 3% to 5% of Gempany"'
annual budgeted consolidated operating incomentoyéear.

The Committee has authorized the Companisgoe stock options to executive officers, key agmment employees and other
employees pursuant to The 2009 Stock Purchase ptidnCPlan for Key Employees of Amphenol and Suiasids and its amendments (
"2009 Stock Option Plan"). In determining the numbgoptions to be granted to an individual empkya value is imputed for each opt
with reference to the Company's then current stoide, the estimated Blackeholes valuation for option grants and the Comisagsowtt
assessment for its Common Stock. The Committee aiasiders information regarding the total amounbmions available, an individue
base salary, the amount of stock options, if angyipusly awarded to an individual, an individugl&st and expected future contributions tc
Company's financial performance and an individuakponsibilities for assisting the Company in aelrig its long-term strategic goals.

Employee stock options are granted atrfeirket value at the time of the award, i.e., tlesiolg price of the Company's Common Stoc
the New York Stock Exchange on the date of thetgffine Committee has historically made annual awafdstock options in the secc
guarter of each year. Newly hired or promoted etiees have on occasion received an award of stptibres at the date of appointment.
Committee has never approved the grant of any siptikns with an exercise price that is less ttendosing price of the Company's Comi
Stock on the grant date.

All stock option recipients must enter igt&Gtock Option Agreement and Management StockHsldgreement with the Company wh
set forth the terms and conditions and limitatiapplicable to any shares purchased pursuant torgpgranted.

Insurance Benefits. Each executive officer and key management eyeglgincluding the named executive officers) reegikiealth ar
life insurance identical to the benefits of othetpdoyees working at the same location. The Comédsry makes a contribution to life insura
on behalf of almost all U.S.-based salaried emmeymirsuant to a formula that treats similarlyati#d employees equally.

Retirement Benefits. U.S.based senior executives and key management empldyetuding the named executive officers) partts
in the Company's Pension Plan and Supplemental d@melRetirement Plan (the "SERP") and the Compatdigk) programs on the sa
terms and conditions as similarly situated Lb&sed salaried employees. For more informationhenRension Plan, the SERP and 4(
programs, see "Pensions and Deferred Compensdtégitining on page 36. Key management employeegleut§ the U.S. participate in t
same retirement programs on the same terms andtiomsdas similarly situated salaried employees.

Perquisites

Mr. Norwitt was provided with car servicas 2009. These services allow him to work morecidfitly and facilitate his ability
communicate with the Company's global organizatitime Company also makes contributions to Group Tkife Insurance for which tt
Company is required to impute compensation for art®un excess of $50,000 net of employee paymesds, table of "All Othe
Compensation" under footnote (5) on page 31.

Compensation of Named Executive Officers

Company Performance-2009 was a difficult year, but one in which the Qamy performed well relative to its competitors ahe
industry in general. In 2009, the Company was &blmaintain
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operating margins of 17.3% as compared to operatiagyins of 19.5% in 2008. In 2009, free cash floereased by 39% to $519.2 milli
However, in 2009 Company revenue and operatingnirecdeclined by 13% and 23%, respectively. A dedadealysis of the Compan
financial and operational performance is providedhe Company's Annual Report on FormKL@er the year ended December 31, 2009
has been filed with the SEC.

CEO Compensation-Mr. Norwitt became the Company's principal exeaitbfficer when he was appointed Chief Executiveideffir
January 2009. Notwithstanding his promotion to €ligecutive Officer and corresponding increase @aponsibilities, consistent with 1
treatment of almost all other employees, Morwitt's proposed increase in salary was defefn@a January until August. At that time, his b
salary was increased by 33% from $600,000 to $&00,PIr. Norwitt's annual base salary at the begigrif 2010 was increased by 10% fi
$800,000 to $880,000, in conjunction with the dasesin Mr. Loeffler's salary from $800,000 to $&@®, as he relinquishes certain additir
responsibilities to Mr. Norwitt as part of the tsition from his former role as Chief Executive @i to Executive Chairman of the Comp:
In establishing Mr. Norwitt's annual base salarthesnewly appointed Chief Executive Officer, thengpensation Committee considered
Company's revenue, operating income, headcountnamber of facilities and the changes in those nusbering Mr. Norwitt's tenure
President and more recent tenure as Chief Exec@ifieer of the Company. In the three year peri@inmencing in January 2007 wt
Mr. Norwitt was appointed President of the Compahg, Company's annual revenues increased by 14%aahoperating income increasec
15%, total employees increased by 26% and the nuoflmperating locations increased by 18%. The Gamsption Committee also conside
the annual base salary that had been paid to Myffleo as Chief Executive Officer and Presidenthef Company as well as the base salary
to chief executive officer's of similarly sized cpamies in the electronics manufacturing industry.

No incentive plan payment pursuant to tB@® Management Incentive Plan was made to Mr. Noriwi 2009. Consistent with t
methodology for calculating incentive plan paymedgscribed in "Performance Based Incentive PlabsVe, as the Company failed to ach
year-over-year growth in EPS, the threshold performaegeirement for consideration of any incentivengb@yment, no payment was made.

Mr. Norwitt's incentive plan target percage pursuant to the 2010 Management Incentive Wéanincreased from 75% to 90% to ref
his expanded responsibilities associated with pigoamtment as Chief Executive Officer. When congdewith a potential incentive pl
multiplier to be determined based on fiscal yea®d2@esults with a range from 0% to 200% means bigah potential 2010 Managem
Incentive Plan payment could range from 0% to 1&0%is base salary in 2010.

Mr. Norwitt was awarded 480,000 optionsguant to the 2009 Option Plan with an exercisespoic$32.01. The option award reflects
expanded responsibilities associated with his apgp@nt as Chief Executive Officer.

In 2009, Mr. Norwitt was provided with cand driver services. The Company incurred expeasssciated with this car and driver w
$25,524. The imputed value of compensation for @réderm Life Insurance provided to Mr. Norwitt in @D in excess of $50,000, net
employee payments, was $1,580. The Company costittuprovide Mr. Norwitt with car and driver seregand to contribute to his Grc
Term Life Insurance in 2010.

Mr. Norwitt continues to participate in thension plan, but his benefits under such Plae lh@en frozen as described in Bension Pla
Backgrounccommencing on page 36. In 2009, Mr. Norwitt recdiee401(k) match of $12,250 and the Company madgibations to a non-
qualified supplemental defined contribution plahe(t'DC SERP") on behalf of Mr. Norwitt in 2009 08&792. Mr. Norwitt continues
participate in the 401(k) Plan and the DC SERPOD(2

Other Named Executive Officer's CompengatioFor each of the other named executive offidargletermining incentive plan payme
and stock option awards for 2009, and base saldjysinents for 2009 and 2010, the Committee consileach executive's performa
against individual goals and
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objectives and, in the case of Ms. Reardon, the i@ittee evaluated the overall performance of the @amy and her respective contribution
that performance and, in the case of Messrs. AndeSchneider and Walter, their contributions & plerformance and results of the oper
units they lead. No incentive plan payments purstmthe 2009 Management Incentive Plan were madést Reardon or Messrs. Anders
Walter or Schneider.

Ms. Reardon. As Chief Financial Officer, Ms. Reardon is tBempany's principal financial officer. Consistenithathe treatment 1
almost all other employees, Ms. Reardon's prop@889 increase in salary was deferred from Januaty August. At that time, her ba
salary was increased by approximately 3% from $BBto $565,000. In January 2010 Ms. Reardon's arfmase salary was increasec
approximately 1.5% from $565,000 to $574,500.

No incentive plan payment pursuant to t@®Management Incentive Plan was made to Ms. Raeail 2009. Consistent with t
methodology for calculating incentive plan paymedgscribed in "Performance Based Incentive PlabsVe@, as the Company failed to ach
year-over-year growth in EPS, the threshold performaegeirement for consideration of any incentivengb@yment, no payment was made.

Ms. Reardon's incentive plan target peagapursuant to the 2010 Management Incentive ®latinues at 55% of her base annual s
in 2010 which, considered with a potential inceatplan multiplier to be determined based on figear 2010 results with a range from 09
200%, means her actual potential 2010 Managemeentive Plan payment could range from 0% to 110%eofbase annual salary in 2010.

In May 2009, Ms. Reardon was awarded 2@Ddjftions pursuant to the 2009 Option Plan witkexe@rcise price of $32.01.

The imputed value of compensation for Grdepm Life Insurance provided to Ms. Reardon in2@0excess of $50,000, net of emplc
payments was $2,926. Ms. Reardon continues tocfyzate in the pension plan, but her benefits usdeh pension plan have been froze
described in theéPension Plan Backgroundommencing on page 36. In 2009, Ms. Reardon redeavel01(k) match of $12,250 and
Company made contributions to the DC SERP on betidifs. Reardon in 2009 of $30,574. In 2010, thenPany continues to contribute
Ms. Reardon's Group Term Life Insurance. She atsirtues to participate in the 401(k) plan and@@SERP in 2010.

Mr. Anderson. Consistent with the treatment of almost alleotemployees, Mr. Anderson's proposed 2009 incréasalary wa
deferred from January until August. At that times fase salary was increased by 3% from $424,00848yv,000. In January 20:
Mr. Anderson's annual base salary was increasegpsoximately 1.5% from $437,000 to $444,000.

No incentive plan payment pursuant to tB@2Management Incentive Plan was made to Mr. Asudein 2009. Consistent with 1
methodology for calculating incentive plan paymetiéscribed in "Performance Based Incentive PlabsV@, as his operating unit failec
achieve year-oveyear growth in operating income, the threshold grenfince requirement for consideration of any ingerplan payment, r
payment was made.

Mr. Anderson’s incentive plan target petaga pursuant to the 2010 Management Incentive &datinues at 55% of his base ani
salary in 2010 which, considered with a potentigkeintive plan multiplier to be determined basediszal year 2010 results with a range fi
0% to 200%, means his actual potential 2010 Managéetmcentive Plan payment could range from 0%10% of his base annual salan
2010.

In May 2009, Mr. Anderson was awarded 100,6ptions pursuant to the 2009 Option Plan witlexarcise price of $32.01.

The imputed value of compensation for Grdigsm Life Insurance provided to Mr. Anderson in020in excess of $50,000, net
employee payments was $4,174. Mr. Anderson corgirtoeparticipate in the pension plan describedhia Rension Plan Backgrou
commencing on page 36. The increase in
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pension value in 2009 for Mr. Anderson was $430,80@¢: Company continues to contribute to Mr. Andals Group Term Life Insurance
2010.

Mr. Walter. Consistent with the treatment of almost alleotemployees, Mr. Walter's proposed 2009 increassaiary was deferr
from January until August. At that time his basdamga subject to certain foreign exchange currercljustments, was increased
approximately 6% from $434,180 to $460,456. In Zam2010, Mr. Walter's annual base salary was aszé by approximately 1.5% fri
$465,988 to $472,576, subject to certain foreigtherge currency adjustments.

No incentive plan payment pursuant to tl®@® Management Incentive Plan was made to Mr. Watte2009. Consistent with t
methodology for calculating incentive plan paymeméscribed in "Performance Based Incentive PlabhsVe, as his operating unit failec
achieve year-oveyear growth in operating income, the threshold grenince requirement for consideration of any ingerplan payment, r
payment was made.

Mr. Walter's incentive plan target percgetpursuant to the 2010 Management Incentive Riatirties at 55% of his base salary in 2
which, considered with a potential incentive plaaltiplier to be determined based on fiscal year@fdsults with a range from 0% to 20(
means his actual potential 2010 Management Inceftian payment could range from 0% to 110% of hgelsalary in 2010.

In May 2009, Mr. Walter was awarded 110,60€ions pursuant to the 2009 Option Plan withxarase price of $32.01.

The imputed value of compensation for Grdepm Life Insurance provided to Mr. Walter in 20@9excess of $50,000, net of empla
payments was $1,913. Mr. Walter continues to padte in the pension plan, but his benefits undehglan have been frozen as describ:
the Pension Plan Backgrouncbmmencing on page 36. In 2009, Mr. Walter recead&tompany contribution to his 401(k) of $12,25@ &me
Company also made contributions to the DC SERPL@{2B80. In 2010, the Company continues to conteitatMr. Walter's Group Term Li
Insurance. He also continues to participate iMbiHk) plan and the DC SERP in 2010.

Mr. Schneider. Consistent with the treatment of almost allestlemployees, Mr. Schneider's proposed 2009 inergasalary we
deferred from January until August. At that timds lbase salary was increased by approximately 38t f66390,000 to $402,0(
Mr. Schneider's annual base salary at the beginsfi2g10 was increased by approximately 1.5% fre®23000 to $408,000.

No incentive plan payment pursuant to tB@®Management Incentive Plan was made to Mr. Sdanén 2009. Consistent with t
methodology for calculating incentive plan paymetiéscribed in "Performance Based Incentive PlabsV@, as his operating unit failec
achieve year-oveyear growth in operating income, the threshold greniince requirement for consideration of any ingerplan payment, r
payment was made.

Mr. Schneider's incentive plan target petage pursuant to the 2010 Management Incentive &atinues at 55% of his base an
salary in 2010 which, considered with a potentigkeintive plan multiplier to be determined basediszal year 2010 results with a range fi
0% to 200%, means his actual potential 2010 Managémmcentive Plan payment could range from 0%10% of his base annual salan
2010.

In May 2009, Mr. Schneider was awarded QQ0 options pursuant to the 2009 Option Plan witlexercise price of $32.01.

The imputed value of compensation for Grdugm Life Insurance provided to Mr. Schneider @02 in excess of $50,000, net
employee benefits was $1,497. In 2009, Mr. Schmeideeived a 401(k) match of $12,250. In 2010, Gwenpany continues to contribute
Mr. Schneider's Group Term Life Insurance. Mr. Sgilar continues to participate in the 401(k) pla2010.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee consists oftldieectors who are independent directors as défimeler the NYSE Listing Standards.
Compensation Committee has undertaken a revieusdCharter, practices and procedures. A copy ofctireent Compensation Commit
Charter is available on the Company's website atwawphenol.com by clicking on "Investors”, then W@mance" and then "Compensa
Committee Charter".

The Compensation Committee reports thdiag reviewed and discussed the Compensation Disou&sAnalysis with manageme
Based on this review and discussion, the Compemsdfiommittee has recommended to the Company's BofrDirectors that tr
Compensation Discussion & Analysis be includechis 2010 Proxy Statement.

Compensation Committee

John R. Lord, Chairman
Edward G. Jepsen
Andrew E. Lietz

Compensation Committee Interlocks and Insider Parttipation

During 2009, Messts. Lietz, Lord and Secsedved on the Compensation Committee, none of wisoon formerly was an employee
officer of the Company. Effective January 1, 2010 Becord resigned from the Compensation CommétekeMr. Jepsen was appointed to
Compensation Committee. Mr. Jepsen was a exatutive employee from January 2005 through hisersent in December 2006. Pi
thereto, Mr. Jepsen served as an executive offiténe Company from May 1989 through October 2084 as a director from 1989 throt
1997. Mr. Loeffler and Mr. Norwitt are the only @férs or employees of the Company who served omted during 2009. Mr. Loeffler a
Mr. Norwitt do not serve on the board of directofany other company.
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SUMMARY COMPENSATION TABLE

The following table summarizes the totaingensation provided by the Company to the namedutixe officers during 2007, 2008 ¢

2009. When setting total compensation for eacthefrtamed executive officers, the Compensation Coteenieviews tally sheet informati
including the total current compensation, includieguity and norequity based compensation, for each executive esffad the Compan
including the named executive officers.

()]

@

©)

4)

Name and Non- All Other
Principal Bonus Stock Equity ch .
Position Year Salary Awards Option  Incentive Pang.eln Compen-  Total
) ®) Awards Vale o )
$) $)(1) Plan Ngr‘]’guf;l‘l sation
Compen- fied ($)(5)
saton 0.
®)(3) tion
Earnings
($)(4)
R.A. 200¢ 683,33: 0 n/a 5,332,80 0 7,00C 78,14¢ 6,101,27!
Norwitt
@
President & 200¢ 562,50! 0 n/a 2,956,000 337,50( 1,40C 63,49 3,920,89:
CEO
2007 415,00( 0 nla 1,324,801  269,75( 0 37,67: 2,047,22:
D.G. 200¢ 555,08: 0 nla 2,222,001 0 98,90( 45,75( 2,921,73:
Reardor
Senior Vice 200¢ 548,00( 0 nla 1,773,601 301,40( 23,30( 44,29¢ 2,690,591
President ¢ 2007 530,00( 0 n/a 1,214,400 304,75( 0 41,39: 2,090,54:
CFO
G.A. 200¢ 429,41 0 n/a 1,222,101 0 430,60( 4,17¢ 2,086,29.
Andersol
Senior Vice 200¢ 424,00! 0 nla 1,034,601 186,56: 271,60( 4,11¢ 1,920,88:
Presiden
2007 405,00( 0 nla 794,88(  202,50( 280,50( 3,90« 1,686,78:
L. Walter  200¢ 441,07: 0 npa 122210 0 48,600  31,44¢ 1,743,21.
Senior Vice 200¢ 445,47: 0 nla 975,48(  269,51( 11,90( 30,09¢ 1,732,45!
Presiden
2007 407,32( 0 nla 706,56( 254,98t 0 25,16( 1,394,02!
R. 200¢ 395,00( 0 nla 1,222,101 0 0 13,747 1,630,84
Schneide
(6)
Vice
Presiden

The amounts in this column reflect the aggregasmtgdate fair value computed in accordance with A®@ic 718 for awards granted in the fiscal yeardeel December 31, 201
2008 and 2009. Assumptions used in the calculadibthese amounts are included in Note $hareholders' Equity; Stock Options to the Commangnsolidated financi
statements for the fiscal year ended December @19 2xcept that rules of the SEC require that theumts shown in this table and its footnotes exeltile impact of assum
forfeitures, if any, related to service based wegstionditions. The amounts in this column do natespond to the actual value that may be recogrigzethe named executi
officers when any such option awards are actuaigyr@sed.

Effective January 2009, Mr. Norwitt became the gipal executive officer when he succeeded Mr. Ueefas Chief Executive Officer. Mr. Norwitt also rteues to serve
President of the Company.

None of the named executive officers was paid ropritg incentive compensation for 2009. The Neguity Incentive Plan Compensation for 2008 and7208spectively, for ¢
plan participants including the named executivécefs was paid in January 2009 and 2008, respégti8ee "Performance Based Incentive Plans” on gage

In 2006, the Company amended its Pension Plan fiopl&ees of Amphenol Corporation (the "Pension Bldny freezing accruals effective December 31, 2@@6certait
personnel below the age of 50 and/or with cert@ary of service with the Company. Simultaneouslg, Gompany implemented employer contributions &Amphenol 401(}
Plan and to a related naualified supplemental defined contribution plame(tDC SERP") for those same individuals. Beginrim@007, Ms. Reardon and Messrs. Norwitt
Walter are no longer accruing any additional besafnder the Pension Plan. Notwithstanding thait fhension benefits were frozen effective Decen83gr2006, there was
change in pension values for Ms. Reardon and Melsrrsvitt and Walter of $98,900, $7,000 and $48,6@3pectively, because of changes in actuariaingstons in 2009
compared to 2008. The increase in pension valuedoh of Ms. Reardon and Messrs. Norwitt, and Wadtpresents the increase in the actuarial presguaé of their respecti'
benefits under the Pension Plan using the inteeéstand mortality assumptions consistent with éhased in the Note 8Benefit Plans and Other Postretirement Benefitth¢
financial statements included in the Company's 2808ual Report on Form 1R: Mr. Anderson continues to accrue additional bémender the Pension Plan but does not re:
an employer contribution under the Amphenol 40Klgn nor does he patrticipate in the DC SERP. Mnn8ider does not participate in the Pension PlaheDC SERP, but dc
receive an employer contribution under the Amphdfdl(k) Plan.
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(5) "All Other Compensation” consists of the following:
Name Year flmguted (Ij_ngmFensation Car & 401(K) DC SERP Total
or Group Life Insurance  puar Company Company )
in excess of $50,000 Net ®) Contr(g)utlon Contr(g)utlon
of Employee Payments
(%)
R.A. 200¢ 1,58( 25,52¢ 12,25( 38,79: 78,14¢
Norwit
200¢ 1,161 23,03: 11,50( 27,80( 63,49:
2007 84z 13,82¢ 11,25( 11,75¢ 37,67:
D.G. 200¢ 2,92¢ 0 12,25( 30,57« 45,75(
Reardol
200¢ 1,88: 0 11,50( 30,911 44,29¢
2007 1,81¢ 0 11,25( 28,32F  41,39:
G.A 200¢ 4,174 0 0 0 4,174
Anders
200¢ 4,11¢ 0 0 0 4,11¢
2007 3,904 0 0 0 3,904
L. Walter 200¢ 1,918 0 12,25( 17,28( 31,44:
200¢ 1,86( 0 11,50( 16,73¢ 30,09¢
2007 1,152 0 11,25( 12,75¢ 25,16(
R. 200¢ 1,497 0 12,25( 0 13,747
Schne
(6)
(6) Prior to 2009, Mr. Schneider had not been a nammedutive officer and, therefore, only compensatidormation for 2009 appears in this table.

Section 162(m) of the Internal Revenue Code

Section 162(m) of the Internal Revenue Cpdwvides that public companies cannot deduct itedampensation paid to the princi
executive officer and certain other executive @ff&cin excess of $1 million per year. However, aarperformancésased compensation is
subject to such limitation. The Company's 2009 H¥ge Incentive Plan compensation is performabased and is designed and is intend
qualify for such performance-based deductibilitgeption.

Employment Agreements

Each of the named executive officers isagtypto management stockholder's agreements wihCtbmpany which contemplate, am
other things, that a terminated employee will bigl pat the Company's discretion, an additionay fifercent of base salary in the form of se
continuation following his/her termination for up two years, in exchange for a firm undertakingrfrine terminated employee not to com
with the business of the Company.

Pursuant to an employment letter agreemétiit the Company dated March 22, 1999, the Compzey agreed that if Mr. Walter
terminated, the Company is obligated to pay himgwsum severance equal to 100% of the base compmnbat received in the twelvaontt
period preceding his termination, provided thasegerance payment will be made to Mr. Walter if/bkintarily terminates his employment
if he is terminated for cause.

Ms. Reardon and Messrs. Norwitt, Andersod &chneider are not parties to any employmergrl@igreements or employment contr
with the Company.

Stock Option Plans

The 1997 Option Plan for Key EmployeesrmaphAenol and Subsidiaries. The 1997 Stock Option Plan for Key Employee#uoiphenac
and Subsidiaries has expired and all outstanditigrmpunder the 1997 Stock Option Plan were exedgsior to April 27, 200¢



The 2000 Stock Purchase and Option PlarkKiey Employees of Amphenol and Subsidiariesn June 2000, the Board authorized
2000 Stock Purchase and Option Plan for Key Em@eyd Amphenol and Subsidiaries (the "2000 Optilam'®. The terms of the 2000 Opt
Plan are similar to the terms of the 1997 OpticanPRlith option awards vesting in equal annual iimtnts over a five year period. Only non-
qualified options as defined in Section 422 ofltiternal Revenue Code have been granted undeO@Qption Plan and its amendments.
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In January 2003, the Board authorized gptaved the Amended 2000 Stock Purchase and Optamfor Key Employees of Amphel
and Subsidiaries (the "First Amended 2000 OptieanBlwhich increased the number of shares of Com8touk to be reserved for issua
under the 2000 Option Plan from 7,200,000 to 16@0O shares. The First Amended 2000 Option Plam ialsreased the number of opti
that may be granted to any one participant in tingt ARmended 2000 Option Plan from not more tha&0@,000 to not more than 4,000,
options. The First Amended 2000 Option Plan wasamd by stockholders at the 2003 Annual Meeting.

In April 2004, the Board authorized and rmed the Second Amended 2000 Stock Purchase atidnClan for Key Employees
Amphenol and Subsidiaries (the "Second Amended Zofibn Plan") which amended the 2000 Option Ptaprovide that no options could
granted under the 2000 Option Plan at less thafathenarket value of the Company's Common Stockhendate of such grant, to eliminate
ability to grant any restricted stock awards, stagpreciation rights ("SARs"), dividend equivaleights, performance units, performa
shares or any other stock-based grants, otherrthaqualified options under the 2000 Option Plan andetpuire stockholder approval of ¢
further material amendments to the 2000 Option .Plae Second Amended 2000 Option Plan did not recgiockholder approval.

In January 2006, the Board authorized gt@ved the Third Amended 2000 Stock Purchase gutib® Plan for Key Employees
Amphenol and Subsidiaries which increased the nurobshares of Common Stock to be reserved foraisse under the Amended 2(
Option Plan from 16,000,000 to 24,000,000 sharee {(Third Amended 2000 Option Plan"). The Third Atded 2000 Option Plan a
increased the number of options that may be gratteahy one participant in the Third Amended 20Q&i@ Plan from not more th
4,000,000 to not more than 6,000,000 options. #lkeoterms of the Third Amended 2000 Option Plamtae same as the Second Amel
2000 Option Plan. The Third Amended 2000 OptiomMas approved by stockholders at the 2006 Annestivig.

In April 2007, the Board authorized and r@wed the Fourth Amended 2000 Stock Purchase aribrOplan for Key Employees
Amphenol and Subsidiaries (the "Fourth Amended 20p€flon Plan") which eliminated automatic acceledatesting of unvested options u
normal retirement at age 65. Vesting for all optipants made prior to 2007 would be accelerategnaatically upon retirement at age 65.
Fourth Amended 2000 Option Plan did not requireldtolder approval.

The Fourth Amended 2000 Option Plan is aistéred by the Compensation Committee of the Bolné Compensation Committee \
consider recommendations of the Chief Executiveic®ffand other senior management employees of tirap@ny and determine the
employees of Amphenol and its subsidiaries who beélleligible to receive additional options, the m@mand the terms and conditions of ¢
option grant, the form of the option agreement amyg conditions on the exercise of an option awoptions were granted in 2009 undel
Fourth Amended 2000 Option Plan. No further optisilsbe granted under the 2000 Option Plan.

On April 1, 2010 the market value per st@r€ommon Stock was $42.39 (determined by refexéache closing price listed on the N
York Stock Exchange, Inc. Composite Tape). The@semrices of the 8,616,635 options outstandingf @spril 1, 2010 under the 2000 Opt
Plan and its amendments range from $10.05 to $49.56

The 2009 Stock Purchase and Option PlarkKiy Employees of Amphenol and Subsidiaries January 2009, the Board authorized
2009 Stock Purchase and Option Plan for Key Em@eyd Amphenol and Subsidiaries (the "2009 Optilam'®. The terms of the 2009 Opt
Plan are substantially identical to the terms @f 2000 Option Plan. The 2009 Option Plan was amgutdwy stockholders at the 2009 Anr
Meeting. Only norgualified options as defined in Section 422 of lthernal Revenue Code and Purchase stock as defirtbé 2009 Optic
Plan may be granted under the 2009 Option Plantaminendments.
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A total of 3,676,500 options were grantedier the 2009 Option Plan in May 2009 at an exerpiice of $32.01 to 330 employees of

Company including the named executive officers.

Of the 16,000,000 shares of Common Stoskried for issuance pursuant to the 2009 Option, AIa,431,500 shares are available
future option grants as of April 1, 2010. On Arjl2010 the market value per share of Common Stask$42.39 (determined by referenc
the closing price listed on the New York Stock Exwege, Inc. Composite Tape.) The exercise prich®f3{568,500 options outstanding a
April 1, 2010 under the 2009 Option Plan is $32.01.

Repricing of Options/Granting of SARs

During the last fiscal year, the Company bt reprice any options nor did it grant any SARse Company's 2000 Option Plan and :

Option Plan do not provide for the granting of SARsny other stock based grants.

GRANTS OF PLAN BASED AWARDS IN FISCAL YEAR 2009

Estimated Possible Payouts Estimated Future Payouts All
Under Non-Equity Incentive ~ Under Equity Incentive Other
Plan Awards(1) Plan Awards Stock
Awards:
Grant Al Exercise Full
Name Date Number oth or Base Grant
o t'er Price of Date
Threshold Maximum Threshold Target Maximum of A p'?j”_ Option Fair
Target Shares Nwarbs. Awards Value
6] ) ) # # #  ofstock UM (g/sh)  ($9)Q)
e Securities
or Units Under-
lying
) Options
(#)
R.A.
Norwit  1/22/0¢ 0 512,50( 1,025,00! n/a n/a n/a n/a nle n/e nle
5/21/0¢ nle n/e n/e n/a n/a n/a n/a 480,00( 32.01 5,332,001
D.G.
Reardor  1/22/0¢ 0 305,29t 610,59: n/a n/a n/a n/a nle n/e nle
5/21/0¢ nle n/e n/e n/a n/a n/a n/a 200,00t 32.01 2,222,001
G.A.
Anders  1/22/0¢ 0 236,17¢ 472,35! n/a n/a n/a n/a nle n/e nle
5/21/0¢ nle n/e n/e n/a n/a n/a n/a 110,00 32.01 1,222,101
L. Walter  1/22/0¢ 0 242,58! 485,17¢ n/a n/a n/a n/a nle n/e nle
5/21/0¢ nle n/e n/e n/a n/a n/a n/a 110,00( 32.01 1,222,101
R.
Schnei  1/22/0¢ 0 217,25( 434,50( n/a n/a n/a n/a nle n/e nle
5/21/0¢ nle n/e n/e n/a n/a n/a n/a 110,00( 32.01 1,222,101
1) There were no payouts to the named executive offisader the Company's 2009
Management Incentive Plan. The 2009 Managemenintivee Plan is a single-
year, single-year performance measure plan tharmbedinal and effective when
approved by the Company's Board of Directors irudanof 2009 and terminated
December 31, 2009.
) The amounts in the column titled Full Grant Datér Malue reflect the full grant

date fair value of the option awards granted on [thy 2009 calculated in
accordance with ASC Topic 718. Assumptions usedhe calculation of these
amounts are included in Note 6—Shareholders' Egudpck Options to the

Company's consolidated financial

statements for thecal

year

ende



December 31, 2009 included in the Company's AnReport on Form 16,
except that rules of the SEC require that the ansoshown in this table and
footnotes exclude the impact of assumed forfeitufesy, related to service bas
vesting conditions. The amounts reflected in tiolsimn for the 2009 option grai

do not correspond to the actual value that may dmognized by the nam
executive officers when these options are exerc
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OUTSTANDING EQUITY AWARDS AT 2009 FISCAL YEAR END

Name Option Awards(1) Stock Awards(2)
Market .
Number Eqwty
of Value Equity Incentive
Shares of Incentive Plan )
or Shares Plan Awards:
Equity Units of or Awards: Market
Number of Number of Incentive Units Number or
Securities Securities Plan Option Stock of of Payout
Underlying Underlying Awards: Exercise That Stock  Unearnec Value
Unexercisec  Unexercised  Number of Option Have That of
Options Securities Price Expiration Not Have Shares, Unearnec
Options #) Underlying $) Date Vested Not Units
#) Unexercisable  Unexercise( # Vested or Other Shares,
Exercisable ($) Rights ~ UJnits, or
Unearned That cher
Options Have Not  Rights
@) That
Vested Have
®) Not
Vested
($)
A.
Norwit 4,80( 0 n/a 10.307! April 25, 201: n/a n/a n/a n/a
14,40( 0 n/a 10.952! May 2, 201: n/a n/a n/a n/a
24,00( 0 n/a 10.045( April 15, 201 n/a n/a n/a n/a
48,00( 0 n/a 15.092! Nov. 17, 201 n/a n/a n/a n/a
41,60( 10,40( n/a 18.395( April 12, 201¢ n/a n/a n/a n/a
40,80( 27,20( n/a 26.805( May 24, 201! n/a n/a n/a n/a
48,00( 72,00( n/a 34.550( May 24, 201 n/a n/a n/a n/a
40,00( 160,00( n/a 45.950( May 22, 201 n/a n/a n/a n/a
0 480,00( n/a 32.010( May 21, 201! n/a n/a n/a n/a
D.G.
Reardol 60,00( 0 n/a 15.075( April 16, 201« n/a n/a n/a n/a
40,00( 0 n/a 16.775( Oct. 19, 201 n/a n/a n/a n/a
80,00( 20,00( n/a 18.395( April 12, 201¢ n/a n/a n/a n/a
72,00( 48,00( n/a 26.805( May 24, 201 n/a n/a n/a n/a
44,00( 66,00( n/a 34.550( May 24, 201 n/a n/a n/a n/a
24,00( 96,00( n/a 45,950( May 22, 201 n/a n/a n/a n/a
0 200,00 n/a 32.010( May 21, 201! n/a n/a n/a n/a
G.A.
Anders 14,00( 0 n/a 10.952! May 2, 201: n/a n/a n/a n/a
60,00( 0 n/a 10.045( April 15, 201 n/a n/a n/a n/a
63,00( 0 n/a 15.075( April 16, 201« n/a n/a n/a n/a
56,00( 14,00( n/a 18.395( April 12, 201¢ n/a n/a n/a n/a
48,00( 32,00( n/a 26.805( May 24, 201! n/a n/a n/a n/a
28,80( 43,20( n/a 34.550( May 24, 201 n/a n/a n/a n/a
14,00( 56,00( n/a 45.950( May 22, 201 n/a n/a n/a n/a
0 110,00( n/a 32.010( May 21, 201! n/a n/a n/a n/a
L. Walter 32,00( 0 n/a 10.307! April 25, 201: n/a n/a n/a n/a
60,00( 0 n/a 10.952! May 2, 201. n/a n/a n/a n/a
60,00( 0 n/a 10.045( April 15, 201: n/a n/a n/a n/a
50,00( 0 n/a 15.075( April 16, 201« n/a n/a n/a n/a
43,20( 10,80( n/a 18.395( April 12, 201¢ n/a n/a n/a n/a
39,60( 26,40( n/a 26.805( May 24, 201 n/a n/a n/a n/a
25,60( 38,40( n/a 34.550( May 24, 201 n/a n/a n/a n/a
13,20( 52,80( n/a 45.950( May 22, 201 n/a n/a n/a n/a
0 110,00( n/a 32.010( May 21, 201! n/a n/a n/a n/a
R.
Schne 14,40( 57,60( n/a 45.,950( May 22, 201 n/a n/a n/a n/a
0 110,00 n/a 32.010( May 21, 201! n/a n/a n/a n/a
1) All options currently outstanding vest at a rate26f6 per year over the first five

years of the ten-year option term, subject to @erexceptions. Vesting of all
unvested options would be accelerated upon deatHisability of the option
awardee. Vesting for all option grants made pr@r2007 would be accelerated
automatically upon retirement at age 65. The Comsgiion Committee of th



@

Board of Directors also has the discretion to alloentinued vesting of oth
unvested options following termination of employmedne to retirement at age
or older or following termination of employment dte retirement at age 55
older with at least ten (10) years of employmerthwie Company. Vesting stc
immediately and all such unvested options are aatioally forfeited upo
termination of active employment under most oteemination situations.

No stock awards are contemplated or provided fateurthe Company's stc
option plans or any other plan administered byGbepany
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OPTIONS EXERCISED AND STOCK VESTED FOR THE 2009 FISCAL YEAR

Option Awards Stock Awards(1)
Name Number of Shares Value Realized or Shares Number of Value Realized or
Acquired on Exercise Exercise Acquired on Vesting Vesting
(#)(1) (%) #) (%)
R.A. Norwitt 0 0 n/a n/a
D. G. Reardol 0 0 n/a n/a
G.A. Andersor 0 0 n/a n/a
L. Walter 0 0 n/a n/a
R. Schneide 0 0 n/a n/a

1) No stock awards are contemplated or provided faleuthe Company's stock option plans or any otleer administere
by the Company
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PENSIONS AND DEFERRED COMPENSATION
Pension Plan

Pension Plan Background. Through December 31, 2006, the only retirentemtefit funded by the Company was its pension faio
to 1998, the Company and its U.S. domestic sub#dianaintained eight separate defined benefitipardans covering substantially all U
employees of Amphenol Corporation and its U.S. slidnses. Effective December 31, 1997, these penplans were merged into the Pen
Plan for Employees of Amphenol Corporation (theatP). The prior formulas for calculating pensioméfits for employees from differe
operations were retained in different sectionsheflan. All the named executive officers partitépa and their pension benefits are calcul
under the Amphenol Plan Section, the LPL Plan 8ectir the Sidney Salaried Plan Section of the.Plan

In 2006, the Company amended the Plan dégzfng accruals effective December 31, 2006 faatepersonnel (referred to herein as
"non-grandfathered participants”). Simultaneously, tlem@any implemented employer contributions to thepAenol 401(k) Plan and tc
related non-qualified supplemental defined contidruplan for these nograndfathered participants. Prior to 2007, the Camypdid not mak
any contributions to the Amphenol 401(k) Plan amel €ompany did not have a related non-qualifiegpkupental defined contribution plan.

Non-grandfathered participants are salagimployees of Amphenol Corporation or one okitbsidiaries participating in the Plan who
not "grandfathered participants". "Grandfatheredtipipants" are all salaried personnel of Ampher@brporation or its subsidiari
participating in the Plan who as of December 30)&@ere either: (i) age 50 or older with 15 or mgears of service or (ii) who had 25
more years of service. Of the five named executffeecers, (i) Mr. Anderson is the only grandfathérparticipant, (i) Ms. Reardon a
Messrs. Norwitt and Walter are ngnandfathered participants and (iii) Mr. Schneigenot and has not been a participant. Mr. Loefflae
Chairman of the Board and Executive Chairman,gsaadfathered participant.

Grandfathered participants, including Meskpeffler and Anderson, will continue to accraeremental benefits under the Plan anc
related Supplemental Employee Retirement Plan"@iRP") (See Supplemental Employee Retirement &tapage 38) and will continue
be eligible to participate in the Amphenol 401(Karp with no employer contributions. Additional béheccruals for norgrandfathere
participants in the Plan ceased effective Janua007. The Plan freeze for ngnandfathered participants does not affect anyemn
benefit earned by such non-grandfathered partit§pamder the Plan prior to January 1, 2007.

The Company has a policy that prohibitswgrey extra years of credited service under thaPla

General Provisions of the Plan for SalariEthployees. The Plan provides for annual pensions to aersalaried employees w
complete five years of service with the Companye Tormal retirement date under the Plan is the @ey of the month following
participant's 68" birthday. A participant may also retire as of fitet day of any month subsequent to the partidigad5t™ birthday an
completion of ten years of service, however, aigigent's normal retirement benefit is reduced bynauch as 50% if payment of retiren
benefits commences upon early retirement. Retirérhenefits are paid in the form of a life annuigeerally a reduced joint and survi
annuity for married participants).

Mr. Loeffler's Retirement. Mr. Loeffler met the age and service requiretadar normal retirement under the Plan during 2088 it
now working beyond his normal retirement age. If Moveffler were to have elected retirement as ofédeber 31, 2009, he could have ele
to receive his accrued benefit starting immediaf$8;,122 per month payable from the Plan and $Z0p#9 month payable from the SERP).

Mr. Anderson's Retirement Benefit Assuriiadgelects Early Retirement. Mr. Anderson meets the age and service regeinésrfor earl
retirement under the Plan. If Mr. Anderson werdawve elected early retirement as of December 319,20e could have elected to receive
accrued benefit starting at age 65 or a reducedflh@mmmencing as of his retirement date. The cedbenefit would be equal to the ber
that would otherwise be payable at his normalegtent date ($9,257 per month payable from the &tan$16,607 per month payable from

SERP), reduced by 1/18Dfor each of the first 60 months
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and by 1/36@" for each of the months more than 60 by which Midérson's hypothetical early retirement date preséis normal retireme
date (i.e. 71 months). Using this formula, Mr. Argte's early retirement benefit if he had electadyeretirement as of December 31, 2
would have been $5,888 per month payable from e &d $10,564 per month payable from the SERP.

Details About the Amphenol Plan SectionThe Company is required to make all contrimgimecessary to provide benefits pay
under the Amphenol Plan Section of the Plan. Ntiggpant contributions are required or permitted.

Retirement benefits are calculated basefinahaverage pensionable compensation which fineld under the Amphenol Plan Sectiol
the Plan as the participant's highest average &notah compensation from the Company and its pgditing divisions or affiliates, excludi
bonuses and incentive plan payments, during areydonsecutive years of service with the Companiysagparticipating divisions or affiliat
during the ten calendar years of service precettiegparticipant's termination of employment. Thewl normal retirement benefit fo
participant in the Amphenol Plan Section of thenPila equal to the greater of: (i) 1.1% of the mdptnt's final average pensione
compensation multiplied by the participant's yeafreredited service or (ii) 1.8% of the participarfinal average pensionable compensi
multiplied by the participant's years of creditevice not in excess of 25 (1% for years in exads85) reduced by 2% of the participa
estimated annual social security benefit multipligdthe participant's years of credited serviceim@xcess of 30. In 2009, Mr. Norwitt was
only named executive officer in the Amphenol Platt®n of the Plan, although Mr. Norwitt's benefias frozen as of December 31, 2(
Mr. Loeffler is also in the Amphenol Plan Sectidrtie Plan.

Details About the LPL Plan Section.Prior to January 1, 2000, participants in tiLPlan Section of the Plan were required to r
contributions to the Plan. Since January 1, 200(yarticipant contributions are required or pereaitt

Retirement benefits are calculated basefinah average pensionable compensation which fie@ under the LPL Plan Section of
Plan as the participant's highest average anntell compensation from the Company and its parttoigadivisions or affiliates, includir
bonuses and incentive plan payments, during amydonsecutive years of service with the Companyitsngiarticipating divisions or affiliat
during the ten years of service preceding the gipent's termination of employment. The annual radrretirement benefit for a participan
the LPL Plan Section of the Plan is equal to 2%hefparticipant's final average pensionable cormgtéors multiplied by the participant's ye
of credited service not in excess of 25 less 2%hefparticipant's estimated annual social secbetyefit multiplied by the participant's year:
credited service not in excess of 25. In 2009, Rsardon and Mr. Walter were the only named exeeudfficers in the LPL Plan Section of
Plan, although each of their benefits was frozeof &ecember 31, 2006.

Details About the Sidney Plan Salaried ect The Company is required to make all contrimgioecessary to provide benefits pay
under the Sidney Salaried Section of the Plan. &ttigipant contributions are required or permitted.

Retirement benefits are calculated basefinah average pensionable compensation which fimel@ under the Sidney Salaried Sectio
the Plan as twelve times the participant's higla@strage monthly total compensation from the Compamy its participating divisions
affiliates, including bonuses and incentive plagrpants, during any sixty consecutive months of iserwith the Company and its participat
divisions or affiliates during the 120 months ofvéee preceding the participant's termination ofpbsgment. The annual normal retirem
benefit for a participant in the Sidney Salariedt®a of the Plan is equal to the greater of: (992 of the participant's final average pensior
compensation multiplied by the participant's yazrsredited service not in excess of 25 (0.5% feerg in excess of 25) reduced by 2% o
participant's estimated annual social security fienaultiplied by the participant's years of craltservice not in excess of 25 or (ii) $8 |
0.75% of the participant's final average pensiom@bimpensation multiplied by the participant's gezrcredited service not in excess of 3l
2009, Mr. Anderson was the only named executivieaffin the Sidney Salaried Section of the Plan.
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Supplemental Employee Retirement Plagection 415 of the Internal Revenue Code 06188 amended (the "Internal Revenue Co
currently limits the maximum annual benefit whiclaynbe paid to any employee from a gualified plan to $195,000 in 2009 and 2(
Section 401(a)(17) of the Internal Revenue Codeeatly limits the amount of compensation taken iat@ount under a tagualified plan t
$245,000 in 2009 and 2010. These limitations caomtito be subject to future adjustment. The Compgronsors a SERP which form:
provides for the payment of the portion of an ahmension which cannot be paid from the Plan assalt of the Internal Revenue Ci
limitations described above. Final average pensileneompensation under the SERP, however, is lihtite3.33 times the Section 401(a)(

limitation beginning with 2007 pensionable compéiosa($500,000 for years before 2007).

Pension Benefits for the 2009 Fiscal Year

Number of Years Present Value ol
of Accumulated Benefil
Credited Service

() ®)@

Name Plan Name

Payments During

Last Fiscal Year

$)

R.A. Norwitt  Pension Plan 3.C 26,10(
3 for

Employees o

Amphenol

Corporatior—

Amphenol

Plan Sectior

0

Amphenol 3.C 8,60(
Corporation

Supplementa

Employee

Retirement

Plan

D.G. Reardor Pension Plal 17.t 318,30(
for
Employees of
Amphenol
Corporatior—
LPL Plan
Section

Amphenol 17.t 299,60(
Corporation

Supplemental

Employee

Retirement

Plan

G.A. Andersor Pension Plai 35.2 814,70(
for
Employees o
Amphenol
Corporatior—
Sidney
Salaried Plan
Section

Amphenol 35.8 1,452,201
Corporation

Supplementa

Employee

Retirement

Plan




L. Walter(4) Pension Plan 8.C 144,00( 0
for
Employees of
Amphenol
Corporatior—
LPL Plan
Section

Amphenol 8.C 162,30( 0
Corporation

Supplemental

Employee

Retirement

Plan

R. Schneider n/a n/e n/e n/e

®)

(1) Computed as of December 31, 2009, the same Pefd@mn measurement date used for financial state
reporting purposes with respect to the Companygedi 2009 financial statements. Credited servias fiozen ¢
of December 31, 2006 for Ms. Reardon and Messrswittaand Walter
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2 Computed as of December 31, 2009, the same Pefdam measurement date used for financial state
reporting purposes with respect to the Companydited 2009 financial statements. Calculation ofspre valu
reflects FASB Accounting Standards Codification iEo15, "Compensation Retirement Benefits", exp
assumptions described in Note 8enefit Plans and Other Postretirement BenefithéConsolidated Financ
Statements to the Company's 2009 Annual Reporioom B0-K.

(3)  Although as of December 31, 2009 Mr. Norwitt haceme=mployed with the Company or its subsidiarien
11 years, he has only 3.0 years of credited seimitke Plan and the SERP. Prior to becoming diremnploye(
by Amphenol Corporation and joining the Plan arel 8ERP, Mr. Norwitt was employed by Amphenol Easie
Limited, a Hong Kong subsidiary of the Company.

4) Although as of December 31, 2009 Mr. Walter hadnbeeployed with the Company or its subsidiaries
approximately 26 years, he has only 8.0 years edlitxd service in the Plan and the SERP. Prioretmoiming
directly employed by Amphenol Corporation and jomithe Plan and the SERP, Mr. Walter was employy
Amphenol Socapex SAS, a French subsidiary of thagzmy.

(5) Mr. Schneider has only been employed by the Comgianjour years. Mr. Schneider does not patrticigatenc
has never participated in any Company sponsoresig@eplans

Pension Plan and 401(k) Plan Change<rior to December 31, 2006, none of the nanxedwgive officers participated in a nopralifiec
defined contribution or other deferred compensatitam. Prior to December 31, 2006, all salarieds@enel of Amphenol Corporation and
subsidiaries which participate in the Plan hadtaement income program consisting of: (i) eligityilto participate in the Plan and (ii) !
Company's qualified 401(k) savings plan, for whicé Company did not make any contributions (the phemol 401(k) Plan™).

In 2006, the Company amended this retirérimeome program by freezing accruals under the Eféective December 31, 2006 for non-
grandfathered participants and simultaneously impleting employer contributions to the Amphenol 4)1Plan for nongrandfathere
participants. Grandfathered participants contirmuadcrue incremental benefits under the Plan art teligible to participate in the Amphe
401(k) plan with no employer contributions to thephenol 401(k) Plan.

As part of these changes to the retireniecbme program, commencing January 1, 2007, grandfathered participants, includ
Ms. Reardon, and Messrs. Norwitt and Walter, amviged a Company contribution to their Amphenol &)IPlan accounts equal to 2%
their covered earnings. No employee contributiomeiguired for this 2% Company contribution. Coveeainings include base salary
incentive plan compensation. In addition, the Conypenatches 100% of the ngmandfathered employee's first 3% contribution todir
covered earnings to his or her Amphenol 401(k) Rlecount, including the accounts of Ms. Reardod, Messrs. Norwitt, and Walter. Duri
the first four years of a participant's employmeith the Company, the employer allocation vests 2&¥year for each year of service. A
four full years of employment with the Company, #meployer allocation is fully vested historicallychon a going forward basis.

The Company also sponsors a gaalified supplemental defined contribution planp& SERP, effective January 1, 2007. Under the
SERP, norgrandfathered participants, including Ms. Reardod Elessrs. Norwitt and Walter, are credited witG% employer allocation «
compensation in excess of the Internal Revenue Gadtion 401(a)(17) limit, subject to a vestingeshiie that requires the participan
complete five full years of service with the Compdrefore the employee is entitled to the accoutdariz which begins accumulating w!
employment commences. Compensation for this purgoBmited to 6.66 times the Internal Revenue C&aetion 401(a)(17) limit. Eligib
employees, including Ms. Reardon, and Messrs. Nbravid Walter, are also permitted to defer a portdd compensation in excess of
maximum amount that he or she is allowed to defés his or her Amphenol 401(k) Plan account inte i her DC SERP account.
participant's election to defer compensation is enador to the beginning of each year, and is igdor the applicable year. The particif
concurrently selects the timing of the distributiohtheir deferred compensation. Distributions nwegur upon termination of employm
(including retirement or disability) or upon a sifiedd future date while still employed (an "service distribution"), as elected by
participant. Each years' deferrals may have a a@palistribution election. Distributions payableonptermination of employment may
elected as (i) a lump sum cash payment or (iiyi@s®f annual cash installments payable over eydated term between two
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and fifteen years. Igervice distributions may be elected by the paudict as a single lump sum cash payment or in aroasél payments ove
term between two and fifteen years, in either dasginning not earlier than January of the yeafelhg the calendar year of the defel
However, when no election regarding the form ofriistion is made, the distribution will be a lunspm. When the executive is a "l
employee"” for purposes of Section 409A of the imi¢Revenue Code, any distribution payable on agcofitermination of employment w
not occur until after six months following termifaat of employment. The named executive officers Mdae key employees for this purpc
Compensation deferred by participants and any nrcbontributions made by the Company are credite@ bookkeeping account t
represents the Company's unsecured obligation gayréhe participant in the future. Participantscel® allocate deferred and matct
contributions among one or more hypothetical inmestt options. Participants can change hypotheitisastment options at their discreti
except that so-called "round-trip" transactions, {i@ding from one fund to another, and then kacthe original fund within 3@ays) are n
permitted. Eligible compensation permitted to béeded under the DC SERP program includes baseysated nonequity incentive pla

compensation

Nonqualified Deferred Compensation for the 2009 Fial Year

Aggregate
Name Aggregate Balance at Last
Executive Registrant Earnings in Aggregate
Contributions in  Contributions in Last Withdrawals/ Fiscal Year-
Last Fiscal Year Last Fiscal Year Fiscal Year Distributions End
($) ($)(1) ($)(2) (%) ($)(3)
R.A.

Norwitt 33,64¢ 38,79: 36,51 n/e 155,557
D.G.

Reardol 30,20 30,57« 44,79( n/e 185,14«
G.A.

Anders n/e n/e n/e n/e n/e
L. Walter 0 17,28( 5,00¢ 14,84( 31,96:
R.

Schnei n/e n/e n/e n/e n/e
@ The amounts in the column titled "Registrant Cdmittions in Last Fiscal Year" reflect the Comparajtecation t

(2)

®3)

the DC SERP for the benefit of Ms. Reardon and ked¢orwitt, Schneider and Walter, respectivelyd ame
included in the amounts in the table "All Other Gmnsation" under footnote (5) on page 31 and irStmamar
Compensation Table on page 30. Messrs. Andersoselmaeider are not eligible to participate in the BERP.

The amounts in the column titled "Aggregate Earsimg Last Fiscal Year" reflect the notational eagsi o
Ms. Reardon and Messrs. Norwitt and Walter in tiie 8ERP determined by tracking the increase in viube
bookkeeping account of the hypothetical investnmgtions selected by each of Ms. Reardon, Mr. Nareuitc
Mr. Walter for current year and prior year defersedl matching contributions. These notational egsiare nc
included in the Summary Compensation Table on B@geecause such notational earnings relate tottredse i
value of compensation the individual elected teedahd such increase is based on market ratearthdetermine
by reference to mutual funds.

The amounts in the column titled "Aggregate Balaatéast Fiscal Year End" reflect the notationaloamts ir
each named executive officer's DC SERP as of #talky of the 2009 fiscal year. The following taisldicates th
portion of the Aggregate Balance that was reporiegtie Summary Compensation Table in each of thegzmy"
prior year proxy statements (ie., the 2008 progyeshent reporting 2007 compensation, the 2009 pstedgmer
reporting 2008 compensation, but not this 2010 P&batement reporting 2009 compensation) sincOBSERI
was initiated in January 200

Amounts That Were Reported
As Compensation in Prior Year

Name Proxy Statements ($)

R. A. Norwitt 39,55¢
D. G. Reardotl 59,23¢
G. A. Andersor 0
L. Walter 29,49¢
R. Schneide 0
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

The amount of compensation that may be lgay® each named executive officer upon voluntarynination, early retirement, norr
retirement, involuntary not-fotause termination, for cause termination, termamafollowing a change of control and in the evehtlisability
or death of the executive is shown on the tablepages 42 to 44. The amounts shown assume thattetnimation was effective as
December 31, 2009, and thus include amounts edhnedgh such time and are estimates of the amauith would have been paid out to
named executive officers in connection with thenmination. The actual amounts to be paid out cdy lbe determined in the event of an
the time of such executive's separation from then@any.

Payments Made Upon TerminationRegardless of the manner in which a named ¢ixecofficer's employment is terminated, she ¢
is entitled to receive amounts earned during hérioterm of employment. Such amountightinclude:

. unused vacation pa

. amounts accrued and vested through the Compatiy&mment plans;
. statutory entitlements; and

. nor-equity incentive compensation relating to the figezar.

Payments Made Upon Retirementln the event of normal retirement at age 6amf employee, including a named executive offiae
addition to the items identified above, she or hkk immediately vest in all options awarded priar 2007. The Board has the discretio
decide if options awarded after 2006 will continaevest following normal retirement at age 65 oomgarly retirement at or after age 55\
more than 10 years of service. None of the namedwgive officers is currently eligible for normadtirement. The disclosure in the tal
below for normal retirement and for early retirenaasumes that the named executive officers wégélel to retire and that the Board
exercised its discretion to accelerate vestingptibas awarded after 2006.

Payments Made Upon Involuntary Not for Galigrmination. In the event of involuntary not for cause teration of any employe
including a named executive officer, in additionthe benefits which might be made as reflected uthke heading "Payments Made U
Termination" above, the Board has the discretiodeoide if options awarded that are not vesteti@titne of such termination shall vest
the terms of such vesting. The disclosure in théetabelow for involuntary not for cause terminatemssumes that the Board has exercist
discretion to accelerate vesting of all such ogtion

Payments Made Upon a Change in Controlmmediately prior to a change in control, alitstanding options held by any emplo
including a named executive officer, immediatelgtvend become exercisable. A change in controdéésrebd to occur if there is a sale of a
substantially all of the assets of the Companyherd is an acquisition of more than 50% of the Comi&tock of the Company by a perso

group.

Payments Made Upon Death or Disabilityln the event of the death or disability of amployee, including a named executive offi
in addition to the benefits which might be madeedected under the heading "Payments Made Upomihation" above, she or he will rece
benefits under the Company's disability plan andayments under the Company's Group Term Life brste plan, as appropriate. In the e
of death or disability as defined in the Compa@sion Plans, she or he will also immediately vestll outstanding options.

Health Care Benefits. The Company does not currently offer any emgdoyncluding any named executive officers, anyaaokd heall
care benefits on termination for any reason.
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R. Adam
Norwitt

Voluntary
Benefits and Termination

Payments
upon
Separation

(6]

Early
Retirement

®)

Normal
Retirement

Involuntary
Not For
Cause

%) Termination

®)

For Cause
Termination

®)

Involuntary
for Good
Reason

Termination

(Change-in-
control)

(6]

Disability Death
(%) (%)

Severance
payment

Incentive
plan
compensation
1)

Pay for
covenant
not to
compete(2

Accrued
vacation
pay

Company
funded
disability
3

Vesting of
stock
options(4)

800,00(

0

800,00(

8,491,72.

800,00( 800,00(

8,491,72. 8,491,72.

800,00(

0

800,00(

8,491,72.

800,00( 0

400,00( 0

8,491,72.  8,491,72.

1) No additional compensation was paid to Mr. Norpittsuant to the 2009 Management Incentive Plan.

2) Each of the named executive officers is a partynemagement stockholder's agreements with the Compaith contemplate, among other things, tr
terminated employee will be paid an additionalyfiftercent of base salary following her/his termiorat at the Company's discretion, for up to tworgea
exchange for a firm undertaking from the terminagzdployee not to compete with the business of teengiainy. Mr. Norwitt's annual base salar

December 31, 2009 was $800,000. Payments are madlke form of salary continuation.

3) The Company funds a short term disability benéiitt tprovides salary continuation for up to six nsntor most of its U.S. salaried employees. Thes iz
payout of $400,000 is based on Mr. Norwitt's anrhede salary at December 31, 2009 and assumesatkimam possible amount is paid, i.e. 100% of

salary for a six-month period.

4) Upon the occurrence of certain triggering everityravested options may vest. The indicated amountier all columns represent the net value (he.exces
of the fair market value of the stock minus thereise price of an option) of all unvested optiossoA December 31, 2009 based on the closing priicke

Company's Common Stock on the New York Stock Exgbaf $46.18 on December 31, 20

Diana G.
Reardon

Voluntary
Benefits and Termination

Payments
upon
Separation

(6]

Early
Retirement

(6]

Normal
Retirement

Involuntary
Not For
Cause

$) Termination

®)

For Cause
Termination

®)

Involuntary
for Good
Reason

Termination

(Change-in-
control)

®)

Disability Death
(%) (%)

Severance
payment

Incentive
plan
compensation
1)

Pay for
covenant
not to
compete(2

Accrued
vacation
pay

Company
funded
disability
3

565,00(

565,00(

565,00( 565,00(

565,00(

565,00(

0

565,00( 0

282,50( 0



Vesting of

stock
options(4) 0 5,109,36! 5,109,36! 5,109,36! 0 5,109,361  5,109,36/  5,109,36!

1) No additional compensation was paid to Ms. Reaplosuant to the 2009 Management Incentive Plan.

) Each of the named executive officers is a partynemagement stockholder's agreements with the Compaich contemplate, among other things, tt
terminated employee will be paid an additionalyfiftercent of base salary following her/his termiorat at the Company's discretion, for up to tworgea
exchange for a firm undertaking from the terminagrdployee not to compete with the business of tbenfgany. Ms. Reardon's annual base sala
December 31, 2009 was $565,000. Payments are male form of salary continuation.

?3) The Company funds a short term disability benéiit torovides salary continuation for up to six nisntor most of its U.S. salaried employees. Theipigd
payout of $282,500 is based on Ms. Reardon's 2060%&year base salary and assumes the maximunbleoamount is paid, i.e., 100% of base salaryafsix-
month period.

(4) Upon the occurrence of certain triggering eventsyravested options may vest. The indicated amountger all columns represent the net value (he.exces

of the fair market value of the stock minus thereise price of an option) of all unvested optiossoA December 31, 2009 based on the closing prficke
Company's Common Stock on the New York Stock Exghaf $46.18 on December 31, 20
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Gary A.
Anderson

Benefits and
Payments
upon
Separation

Voluntary
Termination

Normal
Retirement

Early
Retirement

Involuntary
Not For
Cause

%) Termination

®)

®) ®)

For Cause

Termination nvoluntary

for Good
Reason
@) Termination

(Change-in-
control)

(6]

Disability
(%)

Death
%)

Severance
payment

Incentive
plan
compensation
1)

Pay for
covenant
not to
compete(2

Accrued
vacation
pay

Company
funded
disability
3

Vesting of
stock
options(4)

437,00( 437,00( 437,00( 437,00(

0 3,082,981 3,082,981 3,082,981

0 437,00(

0 3,082,98

437,00(

218,50(

3,082,981

3,082,98

1) No additional compensation was paid to Mr. Andergorsuant to the 2009 Management Incentive Plan.

2) Each of the named executive officers is a partynemagement stockholder's agreements with the Compaith contemplate, among other things, tr
terminated employee will be paid an additionalyfiftercent of base salary following her/his termiorat at the Company's discretion, for up to tworgea
exchange for a firm undertaking from the terminagdployee not to compete with the business of tbengany. Mr. Anderson's annual base sala

December 31, 2009 was $437,000.Payments are mdlke farm of salary continuation.

3) The Company funds a short term disability benéiitt tprovides salary continuation for up to six nsntor most of its U.S. salaried employees. Thes iz
payout of $218,500 is based on Mr. Anderson's Déeer81, 2009 base salary and assumes the maximssibgamount is paid, i.e., 100% of base salarg

six-month period.

4) Upon the occurrence of certain triggering everityravested options may vest. The indicated amountier all columns represent the net value (he.exces
of the fair market value of the stock minus thereise price of an option) of all unvested optiossoA December 31, 2009 based on the closing priicke

Company's Common Stock on the New York Stock Exgbaf $46.18 on December 31, 20

Luc Walter
Benefits and
Payments
upon
Separation

Voluntary
Termination

Normal
Retirement

® ®) ®)

Early
Retirement

Involuntary
Not For
Cause

Termination

®)

For Cause

Termination Involuntary

for Good
Reason
®) Termination

(Change-in-
control)

®)

Disability
(%)

Death
(%)

Severance
Payment
D

Incentive
Plan
compensation
2

Pay for
covenant
not to
compete(3

Accrued
vacation
pay

Company
funded
disability
()]

0 0 0 465,98t

465,98t 465,98t 465,98t 465,98t

0 465,98t

465,98t 465,98t

465,98t

232,99:



Vesting of

stock
options(5) 0 2,829,01 2,829,01 2,829,01 0 2,829,01. 2,829,01- 2,829,01

1) Pursuant to his March 22, 1999 employment lettee@ment with the Company, upon an involuntary potchuse termination, Mr. Walter would be entitted
lump sum severance pay equal to base compensdidmnpthe last twelve months.

2) No additional compensation was paid to Mr. Waltgrspant to the 2009 Management Incentive Plan.

?3) Each of the named executive officers is a partynanagement stockholder's agreements with the Comyaith contemplate, among other things, tr
terminated employee will be paid an additionalyfiftercent of base salary following her/his termiomat at the Company's discretion, for up to tworgea
exchange for a firm undertaking from the terminatetployee not to compete with the business of tiiany. Mr. Walter's annual base salary at Decei®b
2009 was $465,988. Payments are made in the fosalafy continuation.

4) The Company funds a short term disability benéiit torovides salary continuation for up to six nisntor most of its U.S. salaried employees. Theipigd
payout of $232,994 is based on Mr. Walter's DecerBthe2009 base salary and assumes the maximuniblgoasount is paid, i.e., 100% of base salarys
six-month period.

(5) Upon the occurrence of certain triggering eventsyravested options may vest. The indicated amountgr all columns represent the net value (he.exces

of the fair market value of the stock minus thereise price of an option) of all unvested optiossoh December 31, 2009 based on the closing prficke
Company's Common Stock on the New York Stock Exghaf $46.18 on December 31, 20
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Richard
Schneider

Benefitsand  Voluntary Early Normal Involuntary For Cause Involunt
Payments Termination Retirement Retirement Not For Termination nfvo é” aéy Disability Death
upon Cause or 00 $) %)

. f . Reason
Separation ®) ®) ®) Termination ®) Termination
®)

(Change-in-
control)

(6]

Severance

payment 0 0 0 0 0 0 0 0
Incentive

plan

compensation

1) 0 0 0 0 0 0 0 0
Pay for

covenant

not to

compete(2 402,00( 402,00( 402,00( 402,00( 402,00( 402,00( 402,00( 0
Accrued

vacation

pay 0 0 0 0 0 0 0 0
Company

funded

disability

3) 0 0 0 0 0 0 201,00( 0
Vesting of

stock

options(4) 0 1,571,94i 1,571,94 1,571,94 0 1,571,94; 1,571,94: 1,571,94

1) No additional compensation was paid to Mr. Schirgidesuant to the 2009 Management Incentive Plan.

2) Each of the named executive officers is a partynemagement stockholder's agreements with the Compaith contemplate, among other things, tr
terminated employee will be paid an additionalyfiftercent of base salary following her/his termiorat at the Company's discretion, for up to tworgea
exchange for a firm undertaking from the terminagedployee not to compete with the business of tbengany. Mr. Schneider's annual base sala
December 31, 2009 was $402,000. Payments are madlke form of salary continuation.

3) The Company funds a short term disability benéiitt tprovides salary continuation for up to six nsntor most of its U.S. salaried employees. Thes iz
payout of $201,000 is based on Mr. Schneider's bbee 31, 2009 base salary and assumes the maximssibfe amount is paid, i.e., 100% of base salary
six-month period.

4) Upon the occurrence of certain triggering everityravested options may vest. The indicated amountier all columns represent the net value (he.exces
of the fair market value of the stock minus thereise price of an option) of all unvested optiossoA December 31, 2009 based on the closing priicke
Company's Common Stock on the New York Stock Exgbaf $46.18 on December 31, 20

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

The Company has adopted a written poliaytfie review and approval of transactions and gearents between the Company anc
Company's current directors, director nomineesteritirexecutive officers, greater than five percgntkholders, and their immediate far
members. No such transactions were identified duoinsubsequent to 2009 where the amount involxedezled $120,000. All transactic
regardless of amount, are required to be repoot@ahd reviewed by the General Counsel of the Compédno is required to report the result:
his review to the Board or nananagement members of the Board, as approprialewking this review, the Board would determine whes
any such transaction is in, or not inconsistenhwttie best interests of the Company and its stadkins, taking into consideration whether 1
are on terms no less favorable to the Companytti@ge available with unrelated third parties arertiated person's interest in the transac
As required under the rules of the SEC, transasttbat are determined to be directly or indireatigterial to the Company or a related pe
must be disclosed in the Company's Proxy StaterAanindicated above, there are no such transactohe reported in this Proxy Statement.

STOCKHOLDER PROPOSALS

Any stockholder desiring to include a pregloin the Company's 2011 Proxy Statement must guduoh proposal to the Company. S
proposals must be received by the Company no tlaser the close of business on December 30, 2010rastl satisfy the requirements ur
the applicable rules of the SEC. If mailed, prop@saould be sent by Certified Maleturn Receipt Requested to the attention of tloeeSsr
of the Company, 358 Hall Avenue, P.O. Box 5030, litvgdord, Connecticut 06492-7530.

Under the current rules of the SEC, a dtotder submitting a proposal is required to be @ or beneficial owner of at least 1%
$2,000 in market value of the Company's CommonkStoa to have held such stock for at least one pear to the date of submission of
proposal, and he or she must continue to own sectirisies through the date on which the meetireld.



The Company's Blgws require that the Company should have receivetten notice of any proposals which stockholdetended t
present at the 2010 Annual Meeting (other thandtsabmitted
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for inclusion in the Company's proxy material pansuto Rule 148 of the Exchange Act), not less than 60 and ncentizein 90 days prior
the meeting. Accordingly, any such notice shoulsiehbeen received by the Company no earlier thamugep 25, 2010 and no later tt
March 27, 2010.

GENERAL AND OTHER MATTERS

At the date of this Proxy Statement, themPany knows of no business that will be broughtobefthe 2010 Annual Meeting
Stockholders other than the matters set forth abb\mvever, if any further business properly come$ote the Annual Meeting or a
adjournments thereof, the persons named as prioxtee accompanying proxy will vote them in accorck with their discretion and judgm
on such matters.

All costs of the solicitation of proxiesliMbe borne by the Company including the expenspreparing, printing and mailing this Prc
Statement. The Company has engaged the firm ofdg@son Shareholder Communications, Inc. to assitiiéndistribution of this Notice
2010 Annual Meeting and Proxy Statement and will @eorgeson its out-qfocket expenses for such services. Proxies mayolited
personally, by mail, enail, telephone or other means of communicatiotheyCompany's directors, officers and regular egg#ge who are n
specifically employed for proxy solicitation purgssand who will not receive any additional compénsaThe Company historically has
otherwise engaged any third party to assist irstiigitation of proxies and has no current intemtio do so in connection with the 2010 Anr
Meeting of Stockholders.

The Company has herewith and/or heretofore providedeach stockholder whose proxy is being solicited teby, a copy of the
Company's 2009 Annual Report, including financial satements. Written requests for additional copies lould be directed to
Controller, Amphenol Corporation, 358 Hall Avenue,P.O. Box 5030, Wallingford, Connecticut 06492-7530he Company's 2009 Anni
Report, including financial statements, is alsoilate from the Company's website at www.amphewoohdy clicking on “Investors" and th
"Financial Reports".

In addition, printed copies of the Companyost current Governance Principles, its CodeusiifBzss Conduct and Ethics and the Che
of the Audit Committee, the Compensation Committed the Nominating/Corporate Governance CommitteheoBoard of Directors will k
provided to any stockholder of the Company freecbérge upon written request to the Secretary of Gobenpany, 358 Hall Avent
P.O. Box 5030, Wallingford, Connecticut 0648230. The Principles, Code and Charters are aladaile from the Company's website
www.amphenol.com by clicking on "Investors", th&bdvernance”, then the desired Principles, Codehairt€r.

If you need directions to attend the Anraketing and vote in person, please call 203-263386

PLEASE DATE AND SIGN THE PROXY AND RETURN IT PROMPT LY IN THE ENCLOSED
REPLY ENVELOPE ON WHICH NO POSTAGE NEED BE AFFIXED IF MAILED
IN THE UNITED STATES.

By Order of the Board of Directors,
Edward C. Wetmore
Secretary

April 26, 2010
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ANNEX A

AMPHENOL CORPORATION
AUDIT COMMITTEE CHARTER

. PURPOSE
The Audit Committee shall provide assistatwthe Board of Directors in its oversight of:

0] The quality and integrity of the Company's consaiiéd financial statements and its internal contoolsr quarterly and annt
financial reporting;

(ii) The Company's compliance with legal and regulatequirements affecting financial reportir
(i) The qualifications, independence gradformance of the independent auditors;
(iv) The audits of the Company and itsssdiaries; and
(v) The performance of the Company'sriraeaudit function.
. STRUCTURE AND OPERATIONS
Composition and Qualifications

The Committee shall consist of a minimunthwée members, each of whom is determined by teedto be "independent" under the r
of the New York Stock Exchange. All members of themmittee shall have sufficient financial experierand ability to discharge th
responsibilities, and at least one member of the@ittee shall be an "audit committee financial eXpas defined by the SEC.

Compensation

No member of the Committee shall receivegensation other than fees and regular benefitsdorice as a director of the Comp:
including reasonable compensation for serving e\Gbmmittee.

Appointment and Remov
The members of the Committee shall be appdiby the Board and may be removed, with or witlause, by the Board at its discretion.
. MEETINGS

The Committee shall meet with the indepan@eiditors and senior management of the Compaleast twice a year to review the sc
of the annual audit, the audit plan and audit tssahd to review and discuss such other mattetSea€ommittee, in consultation with ser
management of the Company, deems to be necesshmppnopriate. The Committee shall also meet withihdependent auditors and se
management on a quarterly basis to review the Coypajuarterly earnings press releases, includiegpress release reporting full y
results, and financial statements related therAtoeach meeting the Committee shall meet privatelth the independent auditors ¢
separately in executive session. The Committed siedt more frequently as circumstances dictatembrs of the Committee shall m
separately as necessary and appropriate with semoagement, including employees responsible feritkernal audit function, financ
reporting, treasury, risk management, taxes aratnmdtion technology and the independent auditote@fCompany.

IV. RESPONSIBILITIES AND DUTIES

The Committee shall carry out its respoitiids and duties as delegated to it by the Bdewth time to time. The Committee shall perfc
its functions as required by applicable laws, rue@sl regulations including, without limitation, tf8arbane®©xley Act and the rules a
regulations of the SEC, the New
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York Stock Exchange and the Public Company Accogn®versight Board. In the performance of its dytidne Committee shall have
authority to retain and authorize payment of o@dadal, accounting and/or other advisors.

Documents/Reports Revit

1.

The Committee shall review with management andrttlependent auditors, reports on the evaluatiat®fCompany's interr
controls for financial reporting and, prior to pigbdissemination, the Company's annual auditednfifed statements a
unaudited quarterly financial statements to beuidet in the Company's Form 10-K andQGiings and the related disclosu
under "Management's Discussion and Analysis of rdiied Condition and Results of Operations." The Guttee sha
recommend to the Board whether the Company's amugted financial statements should be includetiénCompany's Annt
Report on Form 10-K.

The Committee shall review with management anditidependent auditors, prior to public disseminatitihe Company
earnings press releases, including supporting €iashrinformation, and shall review any financiafdrmation and earnin
guidance to be provided to analysts and rating @igemot previously included in earnings pressasds or otherwise disclos
to the Committee or to the full Board of Directasthe Company. The Committee's review of earnipgss releases st
specifically include, as necessary, review of tke of any "pro-forma” or "adjusted” non-GAAP infation.

Independent Auditot

3.

5.

The Committee shall retain, subject to stockholdsification, evaluate and replace, if deemed rea®s the independe
auditors. The Committee shall approve all auditagregnent fees and terms. The Committee shall atsagprove all permissib
tax and other non-audit services, including feestanms for such permissible tax and other nontaagvices.

The Committee shall review, at least annually,dbaelifications, performance and independence ofrilependent auditors.
conducting its review, the Committee shall:

a. Take into account the opinions of senior managenaeut other personnel responsible for the interwaltrols ove
financial reporting and internal audit functionstioé Company;

b. Review a report by the independent auditors desgilfi) the firm's internal qualitgontrol procedures; (ii) any matel
issues raised by the internal quality control revigr peer review of the independent auditor witthie five precedin
years, or by any inquiry or investigation by gowesmtal or professional authorities, and any stgb®rt by th
independent auditors to deal with any such issaed; (iii) all relationships between the independamditors and tt
Company and any other relationships that may affexauditors' independence;

C. Ensure the rotation of the lead audit partner astleevery five (5) years as well as the rotatiorotbfer partners .
required.

The Committee shall review and approve the propasege of the annual audit of the Company's firdmsatements, a
material changes in the actual scope of the anditle evaluation of the Company's internal coatfot financial reporting.

Internal Audit Functior

6.

The Committee shall review with the Chief Financ@fficer and/or such others as the Committee deappsopriate, tr
Company's internal system of audit and financialticms, the
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results of internal audits and the procedures faintaining the adequacy and effectiveness of iafezantrols.

Financial Reporting Process and Accounting Prineg

7. The Committee shall review with senior management the independent auditors, at least annually, itkegrity of the
Company's financial reporting processes, both iateand external, and the selection and qualitthefCompany's accounti
principles.

8. The Committee shall review with the independentitausl and senior management as necessary and ajgpeofd) the effect c

critical accounting policies and practices; (igrficant estimates and judgments; and (iii) apgille regulatory and account
standards and principles, as well as any off-ba@aheet structures, on the financial statemerttseo€ompany.

9. The Committee shall review with the independentitaus! (i) any audit problems or other difficultieacountered by the audit
in the course of the audit process, and (ii) mameg®'s responses to such matters. The Committdeatba review with th
independent auditors (i) accounting adjustmentswiesie noted or proposed by the auditors but weterthined by managem:
to be immaterial, (ii) material alternative treatrtee of financial information within GAAP that hauvgeen discussed w
management, the ramifications of the use of sutdrredtive disclosure and treatments and the tredtpesferred by tt
independent auditors, (iii) reports on the evahratf the Company's internal controls for finanaigborting and (iv) materi
written communications between the independenttarsdand management; including, but not limitecany "management”
"internal control" letter issued by the independanditors to the Company.

Legal Compliance/Gener:

10. The Committee shall discuss with senior manageraerdtthe independent auditors the Company's guikelamd policies wi
respect to risk assessment and risk managemelhiging steps taken by management to monitor anidjaté any known risk.

11. The Committee shall set clear hiring policies fompdoyees or former employees of the Company's iedéent auditors
12. The Committee shall establish procedures for:h@) teceipt, retention and treatment of complaieteived by the Compa

regarding accounting, internal accounting contraisauditing matters; and (ii) the confidential, apmous submission |
employees of the Company of concerns regardingtiguedle accounting or auditing matters.

Reports
13. The Committee shall prepare a Report on an anras tfor inclusion in the Company's Proxy Statement
V. ANNUAL PERFORMANCE EVALUATION AND REVIEW OF GIARTER

The Committee shall report its recommermfetito the Board as necessary and appropriateCohemittee shall report to the Board
results of an annual performance sml&luation. The Committee shall also conduct anuahreview of the adequacy of this Charter
recommend any proposed changes to the Board fooagp
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Amphenol

CORPORATION

Notice of Annual Meeting
and
Proxy Statement

Annual Meeting of Stockholders, May 26, 2010

IMPORTANT: Your proxy is enclosed. Please fill in,date,
sign and return your proxy promptly in the enclosec
stamped envelope whether or not you plan to be prest at
the meeting. You may still vote in person if you aend the
meeting.

Important Notice Regarding the Availability of Proxy
Materials for the Stockholders Meeting to be Held o
May 26, 2010: The Proxy Statement and Annual Repottb
Stockholders for the fiscal year ended December 3200¢
are available atwww.edocumentview.com/APH .

002CS1B43




Amphenol’

Ltsing a black ink pen, mark your voles with an X a5 shown in x
this exampie. Please do nol wiile cutside tha designaled arcas

Annual Meeting Proxy Card

¥ PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE, W

ﬂ Proposals — The Board of Directors recommends a vote FOR all the nominees listed and FOR Proposal 2.
1, Eheetion ol three Diselons foe lems b exping & the 2013 Anrsl Mesting

Far  Withkald For  Withheld Fer  Withhaold I

M - Staniey L. Clak OO 02 - Andrerw E: Lielz O O 03 - Martin H. Loaffier HEE

For  Against Abstain

1 Ratficaton of Deloite & Touche LUP as independeni public
accountants ol the Gompany. D D D

B von-voting Items
ml‘gﬂ of Addrass = Plisiis Ff'1 iy BA0SE Hidow

Authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign Below
Pleasa sign exaclly s name appears. hereon. Joind owners should each sign. When sigring a5 atforney, execulor, administralor, inusbes or guarndian, please ghe full e 23 such

Drate (momiddidhyyyy) — Phease prink date beiow Signature 1 — Plzase keep signature within the box Sigrature 2 — Please keep signature wilthin the box

/[ /




¥ PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE, W

Amphenol

Proxy — Amphenol Corporation

The undersigned, revoking previous proxies as relating to these shares, hereby acknowledges receipt of the Molice of 2010 Annual Meeting and
Proxy Statement dated April 26, 2010 in connection with the Annual Meeting fo be held at 11:00 am. on May 26, 2010 at the Corporate Headguarters of
the Company, 358 Hall Avenue, Walingford, Conneclicul 08492 and hereby appoints R. Adam Norwill and Diana G. Reardon, and each of them (with full
power to act alone), the attorneys and proxies of the undersigned, with power of substitulion o each, to vale all shares of the Class A Commeon Stock of
AMPHEMOL CORPORATION registered in the name provided herein which the undersigned is entitled to vote at the 2010 Annual Meating of Stockholders,
and at any adjoumment and adjournments thereof, with all the powers the undersigned would have if personally present. Without limiting the general
autharization hereby given, said proxies are, and each of them is, instructed to vobe or act as follows on the proposals set forth in said Proxy Statement.

SEE REVERSE SIDE. If you wish to vote in accordance with the Beard of Directors' recommendations, just sign on the reverse side. You need
not mark any boxes,



